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CHAPTER 611
DOMESTIC STOCK AND MUTUAL INSURANCE CORPORA TIONS

SUBCHAPTERI 611.41 Communicationgo shareholders or policyholders and commissisner
GENERAL PROVISIONS attendancet meetings.
611.01 Definitions. 611.42 Mutual policyholders’ voting rights.
611.02 Scope and purposes. 611.43 Annual report to mutual policyholders.
611.03 Orders imposing and relaxing restrictions. 611.51 Board of directors.
611.07 General corporate powers and procedures. 611.52 Election and removal of directors andicérs of stock corporations.
SUBCHAPTER Il 611.53 Selection and removal of directors anfiagfrs of mutuals.
ORGANIZATION OF CORPORAIONS 611.54 Supervision of management changes.
611.10 Reservation of corporate name. 611.55 Continuity of management in engencies.
611.11 Incorporators. 611.56 Committees of directors.
611.12 Articles and bylaws. 611.57 Interlocking directorates and other relationships.
611.13 Organization permit and certificate of incorporation. 611.60 Transactions in which directors and others are interested.
611.14 Powers under ganization permit. 611.61 Transactions of insurers withfidiaites.
611.15 Deposit of proceeds of subscriptions. 611.62 Directors’ and dicers’ liability and indemnification.
611.16 Terminationof olganization permit and payment ofianization expenses. 611.63 Executive compensation.
611.18  Incorporatorsliability and oganization expenses. 611.66 Exclusive agency contracts.
611.19 Initial capital and surplus requirements. 611.67 Management contract services.
gﬁgg gségflgg;gf;;gi‘ggﬁ)én procedure 611.69 Dividends and other distributions.
' ; -~ SUBCHAPTER V
611.223 Transfer of an insurés place of domicile.
611.23 Municipal insurance m%tuals. e CORPORAE REORGANIZATION .
611.24 Segregated accounts in general. 611.71 Acqwsmonof all of the shares or ofdass of shares of an insurance cerpo
611.25 Special provisions for separate accounts for variable contracts. ration. L ) )
611.26 Subsidiaries. 611.72 Mergeror other acquisition of control of a stock insurance corporation.
611.28 Changes in business plan. 611.73 Merger and consolidation of mutuals.
611.29 Amendment of articles. 611.74 Voluntary dissolution of domestic insurance corporations.
SUBCHAPTER Il 611.75 Conversion of a domestic stock corporation into a mutual.
SECURITIES OF DOMESTIC INSURANCE CORPORIONS 611.76 Conversion of a domestic mutual into a stock corporation.
611.31 Securities regulation. 611.77 Conversiorof assessable to nonassessable and nonassessaisiestable
611.32 Promoter stock. mutuals.
611.33 Authorized securities. 611.78 Transferof business or assets.
611.34 Corporate repurchase of shares. 611.785 Dissenters’ rights.
611.36 Number of shareholders. 611.79 Conversiorof a domestienutual life insurance company into a fraternal.
SUBCHAPTER IV SUBCHAPTERVI
MANAGEMENT OF INSURANCE CORPORRAONS MISCELLANEOUS PROVISIONS
611.40 Shareholders’ meetings. 611.94 Trustee of proceeds.
Cross-reference: See definitions in s600.03 610.01and628.02 (b) To assure the solidity of insurance corporations by provid

NOTE: Chap. 260, laws of 1971, which eated this chapter of the statutes, ing an oganizational framework tfacilitate sound management
containednotes explaining the evision. See the 1971 session law volume. !

In the 1973 session furthechanges wee made as part of the insurance code Soundoperation and sound regulation; and
revision. The bill (Senate Bill 175) contained extensive notes which may be found  (c) To strengthen internal corporate democracy throagh
in the bill drafting file in the Legislative Reference Bueau. muchstockholder and policyholder participation as is practicable.
History: 1971 c. 260

SUBCHAPTERI 611.03 Orders imposing and relaxing restrictions.
(1) ORDERSIMPOSINGRESTRICTIONS. The commissioner may sub
GENERAL PROVISIONS ject an individual corporation not otherwise subject thereto to

someor all ofthe restrictions of s611.28611.29 (2) 611.32 (5)
611.33(1) (a)and(2) (a) 1.and2. 611.34 611.54 (1) (b)and
617.22(2), on a finding that its financial condition, management
or other circumstance requires such additional regulation for the
protection of the interests of insureds or the public.

611.01 Definitions. In this chapter unless the context
requiresotherwise:

(1) Srock corroraTiONs. The definitions in s180.0103 (2)
(3), (14), (15) and(17) apply to stock corporations; and (2) ORDERS ELIMINATING RESTRICTIONS. The commissioner

(2) MutuAL CO'TPORAT'ONS'lThe definitions in 181.02 (10 mayfree a new corporation from any of the restrictions generally
(3). (8) and(9) apply to mutuals. L applicable only to neworporationsinder ss611.28 611.29 (2)

(3) APPLICABILITY OF OTHER DEFINITIONS. The definitions of 611 .32 (5)611.33 (1) (a)and(2) (a) 1.and2., 611.34 611.54 (1)
$s.600.03and610.01apply to corporations under this chapter (h) and617.22 (2) if the commissioner is satisfied that its finan

History: 1071 c. 2601979 c. 1021983 a. 168.329(22) 1985 a. 195.34:1989  cja| condition, management and other circumstances assure that
a.303 , ! ciret

the interests of insureds and the public will not be endangered

611.02 Scope and purposes. (1) Scope. (a) Domestic thereby.
insurers. This chapter applies to all insurance corporatioga-or  History: 1971 c. 260307, 1977 c. 2031979 c. 102

nizedunderthe laws of this state, except those expressly gover%.m General corporate powers and procedures.

by other chapters. _ (1) Powers. Section180.0302applies to stock corporations and
(b) Nondomestic insers. Except as expressly provided, thiss, 181.04 (1)to (14) and(16) applies to mutuals.

chapterdoes not apply to nondomestic insurers. (2) EFFECT OF UNAUTHORIZED CORPORATE ACTS. Section
(2) PurrosEs. The purposes of this chapter are: 180.0304applies to stock corporations and.81.057appliesto
(a) To provide a complete, self-containptbcedure for the mutuals.

formation of insurance corporations; (3) OmissioN OF SeAL. Sectionl81.665applies to mutuals.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/611.01
https://docs.legis.wisconsin.gov/document/statutes/1995/611.02
https://docs.legis.wisconsin.gov/document/statutes/1995/611.03
https://docs.legis.wisconsin.gov/document/statutes/1995/611.07
https://docs.legis.wisconsin.gov/document/statutes/1995/611.10
https://docs.legis.wisconsin.gov/document/statutes/1995/611.11
https://docs.legis.wisconsin.gov/document/statutes/1995/611.12
https://docs.legis.wisconsin.gov/document/statutes/1995/611.13
https://docs.legis.wisconsin.gov/document/statutes/1995/611.14
https://docs.legis.wisconsin.gov/document/statutes/1995/611.15
https://docs.legis.wisconsin.gov/document/statutes/1995/611.16
https://docs.legis.wisconsin.gov/document/statutes/1995/611.18
https://docs.legis.wisconsin.gov/document/statutes/1995/611.19
https://docs.legis.wisconsin.gov/document/statutes/1995/611.20
https://docs.legis.wisconsin.gov/document/statutes/1995/611.22
https://docs.legis.wisconsin.gov/document/statutes/1995/611.223
https://docs.legis.wisconsin.gov/document/statutes/1995/611.23
https://docs.legis.wisconsin.gov/document/statutes/1995/611.24
https://docs.legis.wisconsin.gov/document/statutes/1995/611.25
https://docs.legis.wisconsin.gov/document/statutes/1995/611.26
https://docs.legis.wisconsin.gov/document/statutes/1995/611.28
https://docs.legis.wisconsin.gov/document/statutes/1995/611.29
https://docs.legis.wisconsin.gov/document/statutes/1995/611.31
https://docs.legis.wisconsin.gov/document/statutes/1995/611.32
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33
https://docs.legis.wisconsin.gov/document/statutes/1995/611.34
https://docs.legis.wisconsin.gov/document/statutes/1995/611.36
https://docs.legis.wisconsin.gov/document/statutes/1995/611.40
https://docs.legis.wisconsin.gov/document/statutes/1995/611.41
https://docs.legis.wisconsin.gov/document/statutes/1995/611.42
https://docs.legis.wisconsin.gov/document/statutes/1995/611.43
https://docs.legis.wisconsin.gov/document/statutes/1995/611.51
https://docs.legis.wisconsin.gov/document/statutes/1995/611.52
https://docs.legis.wisconsin.gov/document/statutes/1995/611.53
https://docs.legis.wisconsin.gov/document/statutes/1995/611.54
https://docs.legis.wisconsin.gov/document/statutes/1995/611.55
https://docs.legis.wisconsin.gov/document/statutes/1995/611.56
https://docs.legis.wisconsin.gov/document/statutes/1995/611.57
https://docs.legis.wisconsin.gov/document/statutes/1995/611.60
https://docs.legis.wisconsin.gov/document/statutes/1995/611.61
https://docs.legis.wisconsin.gov/document/statutes/1995/611.62
https://docs.legis.wisconsin.gov/document/statutes/1995/611.63
https://docs.legis.wisconsin.gov/document/statutes/1995/611.66
https://docs.legis.wisconsin.gov/document/statutes/1995/611.67
https://docs.legis.wisconsin.gov/document/statutes/1995/611.69
https://docs.legis.wisconsin.gov/document/statutes/1995/611.71
https://docs.legis.wisconsin.gov/document/statutes/1995/611.72
https://docs.legis.wisconsin.gov/document/statutes/1995/611.73
https://docs.legis.wisconsin.gov/document/statutes/1995/611.74
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76
https://docs.legis.wisconsin.gov/document/statutes/1995/611.77
https://docs.legis.wisconsin.gov/document/statutes/1995/611.78
https://docs.legis.wisconsin.gov/document/statutes/1995/611.785
https://docs.legis.wisconsin.gov/document/statutes/1995/611.79
https://docs.legis.wisconsin.gov/document/statutes/1995/611.94
https://docs.legis.wisconsin.gov/document/statutes/600.03
https://docs.legis.wisconsin.gov/document/statutes/610.01
https://docs.legis.wisconsin.gov/document/statutes/628.02
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0103(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0103(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0103(14)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0103(15)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0103(17)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.02(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.02(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.02(8)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.02(9)
https://docs.legis.wisconsin.gov/document/statutes/1995/600.03
https://docs.legis.wisconsin.gov/document/statutes/1995/610.01
https://docs.legis.wisconsin.gov/document/acts/1971/260
https://docs.legis.wisconsin.gov/document/acts/1979/102
https://docs.legis.wisconsin.gov/document/acts/1983/189
https://docs.legis.wisconsin.gov/document/acts/1983/189,%20s.%20329
https://docs.legis.wisconsin.gov/document/acts/1985/195
https://docs.legis.wisconsin.gov/document/acts/1985/195,%20s.%2034
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1971/260
https://docs.legis.wisconsin.gov/document/statutes/1995/611.28
https://docs.legis.wisconsin.gov/document/statutes/1995/611.29(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.32(5)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(2)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/1995/611.34
https://docs.legis.wisconsin.gov/document/statutes/1995/611.54(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/617.22(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.28
https://docs.legis.wisconsin.gov/document/statutes/1995/611.29(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.32(5)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(2)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/1995/611.34
https://docs.legis.wisconsin.gov/document/statutes/1995/611.54(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.54(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/617.22(2)
https://docs.legis.wisconsin.gov/document/acts/1971/260
https://docs.legis.wisconsin.gov/document/acts/1971/307
https://docs.legis.wisconsin.gov/document/acts/1977/203
https://docs.legis.wisconsin.gov/document/acts/1979/102
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0302
https://docs.legis.wisconsin.gov/document/statutes/1995/181.04(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.04(14)
https://docs.legis.wisconsin.gov/document/statutes/1995/181.04(16)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.0304
https://docs.legis.wisconsin.gov/document/statutes/1995/181.057
https://docs.legis.wisconsin.gov/document/statutes/1995/181.665

611.07 DOMESTIC STOCK AND MUTUAL CORPORATIONS/pdated 95-96Wis. Stats. Database 4270

(4) WAIVER OF NOTICE AND INFORMAL ACTION BY SHAREHOLD-  ceduresjncluding a provisiorspecifying the classes of business
ERSOR DIRECTORS. Sectionsl80.0704 180.0706 180.0821and on which assessment may be separately levied; and
180.0823apply to stock corporations and $81.70and181.72 (e) Thearticles may specify those classes of persons who may
apply to mutuals. be policyholders, or prescribe the procediwe establishing or

(6) POWERTO HOLD ASSETSAS TRUSTEE. A life insurance cer  removingrestrictions on the classes of persons wiay be poh
poration may hold assets unde632.42 (1)as trustee or as gen cyholders,and the articles shall state that each policyholder is a

eral corporate assets. memberof the corporation.
(7) CORRECTINGFILED DOCUMENT. Section180.0124applies (3) PRINCIPAL OFFICERS. Sections180.0840and 180.0841
to stock corporations. apply to stock corporations and 531.25 (1)and(2) applies to

History: 1971 c. 2601973 c. 128s.25, 30, 1973 c. 184336, 1975 ¢. 373.40,  mutuals. Notwithstanding s180.0840 (1)the articles obylaws
1975¢. 3755.44; 1975 c. 4221979 ¢. 10,1987 2. 131989 a. 303 shall specifically designate 3 or morefioés, the holders of which
shall be the principal 6€ers of the corporation. Notwithstanding

SUBCHAPTERII s.180.0840 (3)the principal dfces shall be held by at least 3 sep
aratenatural persons.
ORGANIZATION OF CORPORAIONS (4) ByLaws. The bylaws of a domestic corporation shall eom

ply with this chapterand a copy of the bylaws and any amend
mentsthereto shall be filed with the commissiométhin 60 days
afteradoption. Subject to this subsection, t®44.13 (2) (d)and
(5) and611.22 (4) ss.180.0206and180.1020t0 180.1022apply
to stock corporations and 5381.13applies to mutuals.

History: 1971 c. 2601989 a. 303

611.13 Organization permitand certificate of incorpo -
) : . ration. (1) PermiT REQUIRED. NO person mayin the case of a
rateor adult natural persons mayenize a corporation under thisgiock corporation, solicit subscriptions for its securities, or in the
chapter. caseof a mutual, soliciapplications for qualifying insurance poli

(2) CLOSELY HELD, SUBSIDIARY AND AFFILIATED CORPORATIONS.  ciesor subscriptions for mutual bonds or contribution notes, until
Oneto 15 corporate or adult natural persons mggitize a corpo  the commissioner has issued agamization permit.
rationunder s611.22 i (2) AppLICATIONFORPERMIT. The application for an ganiza-

(3) MUTUAL REINSURANCECORPORATIONS. A mutual reinsw  tion permit shall be signed and acknowledged bgrobehalf of
surancefor its member corporations may beganizedoy 15 or 5y The names, and for the preceding 10 years all addresses and

moremutuals under this chapter and town mutuals undeléh. ‘00 nationsof all incorporators and proposed directors and
The commissioner may exempt tieerporation from any of the officers:

requirement®f ss.611.12to 611.20if the commissioner consid (b) For all corporate incorporators, their articles and bylaws,

ersthem unnecessary for the protection of the members. alist of the names, addresses aedupations of all directors and
th (Arg MnLiJr’;“C'PiCL';"?ﬁéi)slgéh'i suéosectlon, municipality” has principal officers, and for the 3 most recent years their annual
ebea 99 E ) - ,( ?( ) L ¢ . financial statements and reports;
(b) Any number of municipalities or associations of munici .y The proposed articles which shall be signed and acknowl

palitiesor both may aganize a municipal insurance mutual unde ;
s.611.13 subject to $611.23 to provide any ofhe following for ésg?/\(ljspy or on behalf of each incorporatand the proposed

its members \ L (d) All agreements relating to the corporation to which any
1. Workers compensation insurance. incorporatoror proposed director orfider is a party;

2. Liapility insurance. (e) The amount ansburces of the funds available foganiza-

3. Risk management services. tion expenses and the proposed arrangements for reimbursement
o o i3 ¢ 241977 c. 3461979 ¢. 1025236 (6) 237, 1981 and compensation of incorporators or other persons;
T o (f) The proposed compensation of directors afidet;
611.12 Articles and bylaws. (1) Stock CORPORATIONS.  (g) The plan for solicitation of applications for qualifying
Section180.0202appliesto the articles of a stock corporationjnsurancepolicies and for the corporatiansecurities;
exceptthat: _ _ _ (h) The forms to be used for stock subscriptions, certificates

(a) Thename of the corporation shall include the word “iRsuffor shares, applicationfor qualifying insurance policies, sub
ance”or a term of equivalent meaning, and shall comply with seriptionsfor mutual bonds and contribution notes, and the forms

611.10 Reservation of corporate name. Sections
180.0402and180.0403 (2)(3) and(3m) applyto stock corpora
tionsand s181.07applies to mutualsFor such purposes refer
encegherein to “this chapter” shall include this chapter
History: 1971 c. 2601973 c. 1281981 c. 39(.252 1989a. 3031993 a. 331

611.11 Incorporators. (1) GENERAL. Any humber of corpo

180.0401(2) to (4); for bonds and notes;

(am) The articlesshall include a statement that the corporation (i) The proposed capital, or the proposed mininmemmanent
is organized under this chapter surplus,and the proposed initial surplus;

(b) Authorized shares shall conform t6%1.33 (1) and () The plan for conducting thiesurance business, including:

(c) The purposes of the corporation shall be limited to those 1. The geographical area in which business is intended to be
permittedby s.610.21 donein the first 5 years;

(2) MutuaLs.  Section181.31 appliesto the articles of a 2. The types of insurance intendiedcbe written in the first 5
mutualexcept, that: years;

(a) The name of theorporation shall include the words 3. The proposed marketing methods;
“mutual” and “insurance” or terms of equivalent meanargi 4. To the extent requestdyy the commissiongthe proposed
shallcomply with s.181.06 (3) methodfor the establishment of premium rates;

(b) The articlgs shall i.nclude provision for mutual bonds if any (k) A projection of the anticipated operating resaftthe cor
areto be authorized, which shall conform t6%1.33 (2) (a) porationat the end of each of the first 5 years of operation, based

(c) The purposes of the corporation shall be limited to thoee reasonable assumptions of loss experience, premium and other
permittedin s.610.2% income,operating expenses and acquisition costs; and

(d) If assessable policies are permitted,aHeles shall con (L) Such other relevant documents or information as the com
tain general provisions respecting assessrh@bilities and pre  missionerreasonably requires.
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(3) ISSUANCEOF ORGANIZATION PERMIT AND OF CERTIFICATEOF ~ Will be able to satisfy the requirements for a certificate of authority
INCORPORATION. The commissioner shall issue amganization within the extended period.

permitand a certificate of incorporation if: (2) RevocaTtion. The commissioner may revoke agamiza-
(a) The commissioner finds that all requirements of law havien permit if:
beenmet; (a) The commissioner finds, after a hearing, that becafise

(b) The commissioner is satisfied thatraditural persons who changesn circumstances, or because the facts were not as repre
areincorporators, the directors and principdiagfrs of corporate sentedn the applicationthe conditions for issuance of a permit
incorporatorsand theproposed directors andfiokrs of the cor  areno longer satisfied; or
porationbeingformed are trustworthy and competent and cellec (b) The commissioner denies an application for a certificate of
tively have the competence and experience to engage in the pagiighority and finds that the corporaticzannot reasonably be
ular insurance business proposed; and expectedo satisfy the requirements for a certificate of authority

(c) The commissioner is satisfied that the business plan s carithin the remaining terrof the oganization permit or any exten
sistentwith the interests of the corporatismotentialinsureds sionthereof under sulfl) (c).
andof the public. (3) REIMBURSEMENTSAND REFUNDS. (a) General. Except in

(4) ConTENTSOFPERMIT. The oganization permit shall spec caseaunder parg(b) and(c), if the oganization permit is revoked
ify the minimum capital or minimurpermanent surplus requiredor expires before a certificate of authority is granted, incorpora
unders.611.19 and may contain such other information as th®rswho haveadvanced money for the reasonable and authorized
commissionerdeems necessary expense®f oganization, including underwriting expenses, may

(5) LEGAL EXISTENCE. Upon the issuance of the certificate obereimbursed in cash from the proceeds of shares or mutual bond
incorporationthe legal existence of the corporation shall begirgr contribution note subscriptions under thgastization permit,
the articles and bylaws shall becoméeefive and the proposed onitemized receipts audited by tbemmissioner The total reim
directorsand oficers shall take dice. The certificate shall be bursemenshall not exceed 5% of the amount received from such
conclusiveevidence of compliance with this section, except ingources. The remainder in the escrow account shall thereupon be

proceeding by the state against the corporation. distributedamong such subscribers in proportion to their-con
History: 1971 c. 2601991 a. 316 tributions,valued as of the time the contributions were made.
611.14 Powers under organization permit. (1) Stock _ (b) Violation of law Reimbursement may be refused to any
CORPORATIONS. While its oganization permit is in &ct a stock incorporatorunder par(a) if the commissioner finds that in con
corporationmay: nection with the @ranization of the corporation the incorporator

(a) Register stock under611.37 solicit subscriptions subject h.asm;furil.y OL negligently violated in a material way any provi
t0s.180.0620 (1) (agnd receive payment therefor in cashagth sionof this chapter )
the approval of the commissionen other property constituting  (C) Assessable mutualdNo reimbursement may be made to
apermitted investment under @20, and issue receipts for suchany incorporator of a mutual under p@) until all advanced pre
paymentat values approved kifie commissionebut no shares Miumscollected under $11.19 (4) (c)have beemepaid in full.
may be issued until a certificate of authority is issued; and (4) ENDOFLEGAL EXISTENCE. The legal existence of the cofpo

(b) Transact all other business necessary and approfaiatefation shalterminateupon completion of the payments under sub.
the organization of the planned insurance enterprise. @3 Lo )

(2) MuTuaLs. While its oganization permit is in &fct a  History: 1971¢. 2603071991 a. 316
mutualmay: 611.18 Incorporators’ liability and organization expen -

(a) Registemutual bonds under 811.31, solicit applications ses. (1) LiaBiLiTy. The incorporatorshall be jointly and sever
for qualifying insurance policies under6d1.19 (4) (c)and sub ally liable for all oganizational and promotional expenses and lia
scriptionsfor mutual bonds and contribution notes and receivalities incurred prior to the issuance of the certificate of authority
paymenttherefor in castor, with the approval of the commis  (2) REIMBURSEMENTAND COMPENSATION. () Stock corpora
sioner,in property constituting a permitted investment under ctions. 1. Expenses. After issuanuithe certificate of authority
620, and issue receipts feuch payment at values approved by thiacorporatorsof a stock corporation who have advanced money
commissionerbut no policies obonds may be issued until a<eror incurred obligations for the reasonable and authorized expen

tificate of authority is issued; and sesof omganization including underwriting may be reimbursed in
(b) Transact all other business necessary and appropriate incgghfrom the proceeds of shares subscribed to underdheiag-

organizationof the planned insurance enterprise. tion permit, on itemized receipts audited by gwnmissioner
History: 1971 c. 260307; 1989 a. 303 Their total reimbursement may not exceed 10% of the amount

receivedfrom subscribers.

2. Personal services. Incorporators may be compensated for
the reasonable value gfersonal services actually performed by
fheissuance to them of shares not exceeding in value in the aggre
gate10% of the amount received from the subscription for shares
underthe oganization permit.

611.15 Deposit of proceeds of subscriptions.  All funds,
andthe securities and documents represerititeyests in prop
erty, received by a stock corporation for statlbscriptions or by
amutual for applications for insurance policies or for mutual bo
or contribution note subscriptions shall be deposditettie name
of the corporation with a depository approved by the commi

sioner,subject to an escrow agreement approved bgdhamis 3. Aggregate expenses and remuneration. The aggregate pay

sionerunder which withdrawals may be made only with theconinentunder subdsl. and2. may not exceed 15% of the amount

missioner’sapproval. receivedfor shares subscribed to under thgamization permit,
History: 1971 c. 2601979 c. 10.236 (14) includingthe shares purchased unde§14..32 (1)or(2), and shall

conformto the statement made unde6%1.13 (2) (e)

(b) Mutuals. After issuance of the certificate atithority
At : ; . incorporatorof amutual who have advanced money or incurred
org(z;uzlzgﬁgtz;m(;; Zh:e”r:ﬁircrgltgac:?;&?]g.rity unde14.2Q obligationsfor the reasonable and authorized expensesgaf or
- ) nizationmay be reimbursed in cash from the proceeds of subscrip
(b) Revocation under suf2); or _ tions for mutual bonds and contribution notes, on itemized
(c) Expiration of one year after issuance unkegpod faith receiptsauditedby the commissionerThe total reimbursement
applicationfor a certificate of authority has been filed with thenay not exceed 15% of the amount received for the bonds and
commissioner.The commissioner may grant a reasonable extafptes.
sionif the commissioner reasonably expects that the corporatiomiistory: 1971 c. 260

611.16 Termination of organization permit and pay -
ment of organization expenses. (1) TERMINATION. The
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611.19 Initial capital and surplus requirements. andother support by financiallyound private or public corpera
(1) MINIMUM CAPITAL AND PERMANENT SURPLUS. The commis tions, a pressing social need in a particudammunity for the
sionermay by rule establish the minimum capital for a stock coformation of a mutual insurance corporation to provide needed
porationor the minimum permanent surplus for a nonassessalmsurancecoverage, or other special circumstances, justify the
mutualorganized under this chaptdn the absence of such a ruleproposedreductionin the required surplus. A person who will
the minimum capital or minimum permanent surplus shall directly compete with the proposed insurer is aggrieved within the
$2,000,0000r such greater amount as the commissioner specifraganingof s.601.62 (3) (a)
by order (8) HEALTH MAINTENANCE ORGANIZATION INSURER. This see

(2) INITIAL EXPENDABLE SURPLUS. A corporation oganized tion does not apply to a health maintenanamnization insurer
underthis chapter shall have an initial expendable surplus, aftbatis subject to $509.96
paymentof all oiganizational expenses, of at least 50% of theHistory: 1971 c. 2601975 c. 14%.54; 1979 c. 2611985 a. 3351989 a. 23303

minimum capital or minimum permanent surplus specified undgn ) 5o certificate of authority . (1) APPLICATION. The cor
sub.(1), or such othepercentage as the commissioner Spec'f'%rationmay apply for a certificate of authority at ahy tipméor
by order to the expiration of its ganization permit. The application shall

(4) AssessABLEMUTUALS. (a) Reduced permanent surplusinc|,dea statement by principal oficer of any material changes
An assessable mutualganized under this chapter need not haugathave already taken place or are likely to take place in the facts
apermanent surplus if the assessment liability of its policyholdes which the issuance of thegamization permit was based, and
is unlimited. If assessmendse limited to a specified amount or; any material changes are proposed in the business plan, the addi

a specified multiple of annual advance premiums, the minimugy, ) information about such changes that would be required if an
permanentsurplus shall be the amount that would be requir anizationpermit were then being applied for

undersub.(1) if the corporation were not assessable, reduced 39(2) ISSUANCE. (@) The commissioner shall issue a certificate
anamount that reasonably reflects the value opthieyholders of authority if he or she finds:

assessmetiability in satisfying the financial needs of the corpo 1. That cash or property authorized undé14.14 (1) (ahas

ration. ° . ¢ ;
(b) Initial expendable surplusAn assessable mutualga- beegre_lc_:sl\:ﬁ? sdfgenttt)o gat;sfy the l;gqutlquemeptstpfﬁé.l.lg it
nizedunder this chapter shdiave an initial expendable surplus 4 'Natinere Is no basis for revoking thganization permi

of at least $100,000, aftpayment of all gjanizational expenses. Unders.611.16 (2) and _

() Initial applications; general. Except under pargd) and 3. That all other applicable requirements oflthe have been
(e), no certificate of authority shall be issued to an assessaBIEt B _ _ o
mutualuntil it has at least 400 bona fide applications for insurance (b) The certificateof authority shall specify any limits placed
from not less than 400 separate applicants on separate ridkéhe insurance business that may be carrieblyahe corpora
locatedin this state in each of the classes of business upon whih and maywithin the powers given the commissioner by,law
assessmentmay be separately levied. A full yempremium SPecifylimits on its methods of operation.
shall be paidwith each application and the aggregate premium (3) EFFECT. Upon the issuance of the certificate:
shallbe at least $50,000 for each such class. If at any time while(a) The board shall authorize and direct the issuance of shares,
the corporation is an assessable mutual, lthsiness plan is bondsor notes subscribed to under thgamization permit, and
amendedto include an additional class of business on whidf insurance policies upon qualifying applicationade under the
assessmentmay be separately levied, identic@quirements organizationpermit; and
shallbe applicable to each additional class. (b) The commissioner shall authorize the release to the-corpo

(d) Same; workes compensationFive employers or more ration of all funds held in escrow under&l1.15
may join in the formation of an assessable mutual to write only (4) ALTERATION OF CERTIFICATE OF AUTHORITY. (&) Upon
worker’s compensation insurance if, instead of thquirements application. A corporation may at any time apply to the commis
of par (c), policies are simultaneously put intdeef that cover at sionerfor a new or amended certificadé authority removing,
least 1,500 employes, counting nmore than 300 for any alteringor adding limits on its business or methods of operation.
employer. A full year's premium shalbe paid by each employer The application shaltontain or be accompanied by so much of the
aggregatingat least $100,000. information in s. 611.13 (2) as the commissioner reasonably

(e) Initial surplus in lieu of initial applicationsIn place of ini ~ requires. The commissioner shall issue the new certificate as
tial applications and premium payments for any class of busingssjuestedf he or she finds:
the corporation may provide the minimum permanent surplus and 1. That the corporatios’capital and surplus are adequate to
initial expendable surplus that the commissioner would requiepport the proposed operations under the new certificate; and

for a nonassessable mutogganizing to do that class of business 2 That the proposed business would not be contrary to the law
under like conditions. The class of business shall neverthelesgpg the interests of insureds or the public.

assessablantil conversion under £11.77 (1) . (b) By commissionerlf the commissioner issues a summary
(5) MUTUALS WITH OPEN CONTRACTS. A mutual oganized qrgerunder s645.21against a corporation, he or she may also

underthis chapter need not have a permanent surplus if it iSSyggokethe corporatiors certificate and issue a new one with the
only contracts the benefits of which may be reduced by action|phiis the commissioner deems necessary

theboard if assets aret suficient to provide the protection sSpec  pistory: 1971 c. 2601979 c. 1025.96, 236 (5) 1989 a. 303
ified in the contracts. The terms and format of sungh open cen o
tractprovision must be approved by tbemmissioner before the 611.22 Accelerated organization procedure. (1) Gen-
mutualis given a certificate of incorporation. ERAL REQUIREMENTS. The incorporators may apply fdetermina
(6) PROVIDERS CONTRACTS. Any corporatiorunder this chap  tion of the minimum capital or minimum permanent surplus under
ter which promises in its policies to supply servicetién of or ~ S- 611.19and for a certificate of authority without first obtaining
in addition to indemnityon a basis giving the insurer no optior?n 0"ganization permit if:
whetherit will supply services or pay indemnishall maintain () Their number is not more than 15; and
suchcontracts with providers th#ttcan be reasonably expected (b) They purchase for their own accounts all the shares pro
thatservices will be provided as promised in its contracts. posedto be issueth the case of a stock corporation, or in the case
(7) REDUCTIONOFMINIMUM SURPLUS. The commissionenay of a mutual they supply all the minimum permanent surplus and
by order reduce the minimuamounts of surplus required undeinitial expendable surplus by contribution notes or otherwise.
subs.(1) and(2) if in the commissionés opinion the extent and  (2) CoONTENTSOF APPLICATION. The application for aertifi-
natureof providers’ contracts under syb), financial guarantees cateof authority shall be accompanied by proof that the purchase
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pricefor the shares or the proceedsontribution notes have been611.23 Municipal insurance mutuals. (1) APPLICABLE
depositedon behalf of the proposed corporation or if other tharuLes. On application by the ganizers of a municipal insurance
moneyare held in trust for the proposed corporation and by satualunder s611.11 (4), the commissioner mayy order after
muchof the information in $11.13 (2)as the commissioner rea a hearing, relax any requirementstbis chapter to facilitate the
sonablyrequires. formation,financing and governance of the mutual. In the same
(3) ISSUANCE OF CERTIFICATES OF INCORPORATION AND order, the commissioner shall impose substitute requirements
AUTHORITY. The commissioner shall issue both a certificate ofesignedo implement the purposes of641.02 (2)aselaborated

incorporationand a certificate of authority if: in this chapter
(a) The commissioner finds that all requirements of law have (2) REGULATION. Except as provided in suf8), the provi-
beenmet; sionsof chs.600to 646 that apply to other mutualsganized or

(b) The commissioner is satisfied thatraditural persons who operatingunder this chapter apply al$o municipal insurance
areincorporators, the directors and principdiagfrs of corporate mutuals.
incorporatorsand theproposed directors andfigers of the cor ~_ (3) INAPPLICABLE PROVISIONS. Chapters504 to 607, 612 to
porationbeingformed are trustworthy and competent and celle®19, 625and646 do notapply to such mutuals. The commissioner

tively have the competence and experience to engage in the pafigy by order after a hearing, exempt such a mutual framy
ularinsurance business proposed; and other provisions on a findinthatthey are unnecessary for the

(c) The commissioner is satisfied that the business plans cBfptectionof the interests ahe municipaliti(es) ?qr;d their citizens.

: h ; . o History: 1977 c. 3461979 c. 891981 c. 205.2202 (26) (c)1995 a. 197
sistentwith the_ interests of the corporatlerpotentlallnsureds NOTE: Chapter 346, laws of 197,Awhich created this section, has an extensive
andof the public. note explaining the section.

(4) LecaL ExiSTENCE. Upon the issuance of the certificate of )

incorporationthe legal existence of the corporation shall begirf11.24 Segregated accounts in general. (1) MANDA-
the articles and bylaws shall becoméeefive and the proposed TORY SEGREGATEDACCOUNTS. A corporation shall establish segre
conclusiveevidence of compliance with this section, except inihalso does other classes 9f insurance business:
proceeding by the state against the corporation. (@) Mortgage guaranty insurance;

History: 1971 c. 2601991 a. 316 (am) Unless the corporation is exempted by the commissioner
611.223 Transfer of an insurer 's place of domicile. by rule or orderfinancial guaranty insurance, if the corporation
(1) FOREIGN INSURERBECOMESA DOMESTIC INSURER. (a) A foF commenceshis class of insurance business oafter March 25,

eigninsurer which desires to becomelomestic insurer may sub 1988, or if the corporathn engages in this class of business on or
mit tothe commissioner an application for a certificate of incorp@'ter November 1, 1988; and _ o
rationand a certificate of authorityThe application shall comply () Life insurance including fixed and variable annuitiBss-

with par (b) and shall include or have attached atherrelevant ability insurance may be included in a life insurance account.
documentsor information that the commissioner reasonably (2) OPTIONAL SEGREGATEDACCOUNTS. With the approval of
requires. Upon review of the application, the commissiomary the commissioner a corporation may establish a segregated
issuea certificate of incorporation and certificate of authority i@ccountfor any part of its business. The commissiosieall

the commissioner determines that all of the following are satigpproveunless he oshe finds that the segregated account would

fied: be contrary to the law or to the interests of @tgss of insureds.
1. The applicant is in compliance with the provisions of chs. (3) SPECIALPROVISIONSFORSEGREGATEDACCOUNTS. (a) Capi-
600to 655 that apply to domestic insurers. tal and surplus.The commissioner shall specify in the certificate

2. The directors and fiters of the applicant are trustworthy©f authority of a newly @ranizedcorporatiorthe minimum capi
and competent and collectivefiyave the competence and experital Or the minimum permanent surplus and the indigdendable
enceto engage in the particular insurance business proposedSurplusto be provided for each segregated account. If asegre

5. The proposedbuines s content wih he s fglo920Cout o sabiened anarenfcate of auhory s |
insuredsand the public. , q p

o . haveand maintain aadequate amount of capital and surplus in
(b) The commissioner shall by rule spedtfe required con 4,4 segregated account.q P P

tentsand form of an application submitted under @@r In deter e . .
mining the required contentt)e commissioner shall consider the (b) Identification. Theincome and assets attributable to a seg

informationand documents which will permit the commissionqrraegatemccoum shall alwaymain identifiable with the partieu

to determine whether thequirements of paga) 1.to 3. are satis r account but unless the commissioner so orders, the assets need
fied B not be kept physically separate from other assets of the cerpora

tion. Theincome, gains and losses, whether or not realized, from
assetsattributable to a segregated account shall be credited to or

requirementsf this subsection for a foreign insurer which desires, qedagainst the account withotegard to other income, gains
to become a domestic insurer if, aftehaaring conducted in or losses of the corporation.

accordancevith ch.227, the commissioner determines that the ch E d ibutabl
requirementsare unnecessary to protect policyholders and the (c) Charges. Except under pafe), assets attributable to a seg

public because of the developed status of the foreign insurer r€gatedaccount shall not be clygrable with any liabilities arising
(2) DOMESTIC INSURER BECOMES A FOREIGN INSURER. Upon out of any other business of the corporation, nor shall any assets

approvalby the commissionga domestic insurer may transfer itépt attrlbuta?l_e to the acc(cj)unt be ogeable with any liabilities
placeof domicile to any other state which it is admitted. As a arlsmgou_t orit, exce_pt un e_r pa). )
conditionof approving the transfer of domicile, the commissioner (d) Incidental businessincidental business done by a corpora
may require a special deposit, reinsurance or other protecti@? under s610.21may be done under the general accaunt
measuredy the insurer After or simultaneous with the transferdnder any segregated account approved by the commissioner
of domicile, the insurer may apply under 6a8for authority to  Expensesand income for suchusiness shall be allocated among
do business in this state as a foreign insurer the general account and all segregagegounts in accordance
(3) EFFECTON EXISTING CONTRACTS. The transfer of amsur  With generally accepted accounting principles.
er’'s place of domicile under sull) or (2) does not déct the (e) Delinquency psceedings.Each segregated account shall
obligationsof the insurer under its existing insurance contracts b¢ deemed an insurer within the meaning @45.03 (1) (f) A
any other existing contracts. liquidation order under $45.42for the general account or for any
History: 1987 a. 247 segregatedaccount shall haveffect as a rehabilitation order

(c) The commissioner may by order retaxe or more of the
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unders. 645.32for all other accounts of the corporation. Claims (b) Purposes.Subsidiaries are ancillary subsidiaries if they are
remainingunpaid after completion of the liquidation under chengagedrincipally in one or more of the following:

645 shall have liens on the interests of shareholders, jfiauamyl 1. Acting as an insurance agent.

of thecorporations assets that are not liquidated, and the rehabili

gai[grsng)ag transform the liens into ownership interests unOIeralssecurities brokedealer or marketing representatifae,its own
3305) hio. A I q q allqccountor for the account of anyféiate.
(f) Ownership. Assets allocated to segregated accounts are the 3. Managing of investment companiesgistered under the

g[ﬁ?g géo;ttigﬁsfgépgfr?ﬁlg r;svsvgtl(s:h is not and shadk hold itself federalinvestment company act of 1940, as amended, including
) relatedsales and services.

(g) Common assetsA corporation may own a particular asset L . .
in determinatgroportions for segregated accounts, for its general 4. Proy|d|ng |nve§tr.‘nent.adV|ce and services. .
account or as a trustee when acting as such vif¢hiegal powers. 5. Acting as administrative agent for a government instru
(h) Transfer. Thecorporation may by an identifiable act transmentallty performing an insurance, public assistance or related

fer assets for fair consideration among the segregated accoJrLH%(,:t'on' . . . i
the general account and any trust accounts of the corporation, 6. Providing services related to insurance operatioogjd-

(i) Expenses and serviceShe general account of the corporalnd @ccountingactuarial, appraisal, auditing, claims adjusting,
tion, or any segregated account, may fdaiaconsideration pro cOll€Ction, data processing, loss prevention, premfimancing,
vide guarantees in connection with, perform services for of reffdietyengineering and underwriting services. .
sure other accounts, subject to rules promulgated by the 7. Holding or managing property used by the corporation
commissioner. Generally acceptedccounting principles and alone or with its dfliates for the convenientransaction of its
realisticactuarial tables may be considered to ascevihat is a business.
fair consideration. 8. Providing such other services or performing such other

History: 1971 c. 2601979 c. 102.236 (5) 1979 ¢.109 1981 c. 314.146/1987  activitiesas the commissioner may declare ancillary by rule.

a.16t 9. Owning corporations which would lethorized as subsid
611.25 Special provisions for separate accounts for iariesunder subdsl. to 8. and under sub$l) and(2).
variable contracts. (1) TERMINOLOGY. Separate accounts (4) OTHERSUBSIDIARIES. An insurance corporation may form
underthis section form a special categofysegregated accountsor acquire other subsidiari#isan those under sul§$) to(3). The
ar_ld may be designated by any appropriate name the corporaiiayestmentin such subsidiaries may be counted toward satisfac
wishes to use. tion of the compulsory surplus requirement 0623.11and the

(2) FormaTiOon. With the approval of the commissionany securitysurplus standard of 823.12to the extent that thiavest
corporationmay establish one or more separate accountallmnd mentis a part of the leeway investments 0620.22 (9)for the
cateto themany amounts paid or remitted to or held by the corpéirst $200,000,000 of assets or to the extent that the investment is
ration under designated contraais classes of contracts whichwithin the limitations under $20.23 (2) (a)Jand(b) for other
amountsare to be applied to provide benefits payable partly assets.
wholly in variable dollar amounts. Such amounts may also be(5) NoTiceTo coMmIsSIONER. An insurance corporation shall
appliedto provide benefits in fixed and guaranteed dalfabunts notify the commissioner prompthf the formation or acquisition
andother incidental benefits. of any subsidiary under this section.

(3) SPECIAL RIGHTSAND PROCEDURES.TO the extent necessary History: 1971 c. 2601979 c. 27%.9; 1981 c. 307
to comply with the federal investmeabmpany act of 1940, as . )
now or later amended, or any rules issued thereytigecorpora 611.28 Changes in business plan. (1) DEVELOPMENT
tion may adopt special procedures for the conduct of the busin@®GE. Within 5 years after the initial issuanceatertificate of
and affairs of a separate account, and mfy persons having authorltyno sub§tant|al change, altgratlon or amendment may be
beneficial interests therein, provide speciabting and other Madein the business plan and the insurer may not substantially
rights, including special rights and procedurefating to invest ~deviatefrom it unless noticef the proposed change is filed with
mentpolicy, investment advisory services, selection of certifiedle commissioner 30 days in advancetioé proposed &dctive
public accountants, and selection of a committee, the meraberéglate. The commissioner may defer théeetive date for an addi
which need notbe otherwise éfiated with the corporation, to tional period not exceeding 30 days by written notice to the eorpo

2. Investing, reinvesting or trading in securities, or acting as

managethe business andfairs of the account. ration before .ex.piration of the initi.al 30—.day perjo‘ﬂhe co_mmis
(4) APPLICABLE GENERAL PROVISIONS. Separate accountsSionermay within the 30—day period or itsctension, prohibit the

underthis section are subject to&l1.24 (3) proposedaction if it is contrary to law or to the interests of
History: 1971 c. 260 insuredscreditors or the public in this state.

Sy (2) CoNTINUING CONTROL. The commissioner may by rule or
611.26 Subsidiaries. (1) INSURANCE SUBSIDIARIES. AN qrderspecify portions of the business plan to which the require
insurancecorporation may form or acquire subsidiai@slo any mentof sub (1) shall apply even after the initial 5-year period, if

lawful insurance business. There is no limit on the amount o o ghe finds after a hearing that it is required to protect the inter
investmentin such subsidiaries except that for purposes of $Sicf insureds. creditors or the public in this state.

623.11and623.12 the total value of the outstanding shares of pgiory. 1971 ¢. 2601979 ¢. 10.236 (5) 1991 a. 316
sucha subsidiary shall bdeemed to equal the amount of surplus
possessethy the subsidiary in excess of its security surplus, &1.29 Amendment of articles. (1) RIGHT TO AMEND ARTI-
determinedby the commissioner underg23.12 CcLES. A stock corporation may amend its articles unsler
(2) INVESTMENTSUBSIDIARIES. An insurance corporationay 180.0726 180.1001 to 180.1007 180.1706 180.1707 and
form or acquire subsidiaries to hold or manage any assets thdi6@.1708(4) and a mutual may amend its articles undet&%.35
might hold or manage directlyThere is no limit on investment into 181.37and181.39 subject to sul(3), in any desired respect
suchsubsidiaries except that imposed b$20.23 (3) including substantial changes of its original purposes. No amend
(3) ANCILLARY SUBSIDIARIES. (@) Authorization. An insur  Mentmay be made contrary to&l1.12 (1)to (3).
ancecorporation may form or acquire subsidiaries to perform (2) FiLING. For 5 years after the initial issuance of a certificate
functionsor provide services thatre ancillary to its insurance of authority proposed amendments of the articles which are not
operations. It may have up to 10% of its assets invested in suchangesn the business plan shall be filed with the commissioner
subsidiaries. at least 30 days befotbe amendment is submitted to the share
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holdersor policyholders for approval, or if such approval is natwhich the commissioner by rule exempts as not comprehended
required,at least 30 days before thdeetive date. within the purpose of this paragraph.

(3) ARTICLES OF AMENDMENT; MUTUALS. In addition to the  (c) It is unlawful for any director or fi€er, or any beneficial
requirement®f s.181.37 the articles of amendment of a mutuabwnersubject to pafa), to sell any equity security of tleerpora
shall,if mail voting is used, state the number of policyholders vafion, directly or indirectlyunless the directpofficer or beneficial
ing by mail and the number of such policyholders voting for arglvneror the directdss, oficer’s orbeneficial ownes principal
againstthe amendment. ownsthe securitysold and either delivers it within 20 days after

(4) FiLING OF ARTICLES OF AMENDMENT. No amendment may the sale or deposits it within 5 days after the salthémails or
becomeeffective until the articles of amendment have been fileastherusual channels of transportation. A person has not violated
with the commissioner this paragraph if the person proves that despite the exercise of

(5) EFFECT OF AMENDMENT OF ARTICLES. Section180.1009 goodfaith theperson was unable to deliver or deposit the securi
appliesto stock corporations and&31.41applies to mutuals.  ties within the specified times, or could only have donevith

History: 1971 c. 2601989 a. 303 unreasonabléconvenience or expense.
(d) Paragraplib) does not apply to a purchase aatk or sale
andpurchase and p&ic) does not apply to a sale of any equity

SUBCHAPTERIII securityof a domestic stock insurance corporation not theaer
lier held by him or hein an investment account, by a dealer in the
SECURITIES OF DOMESTIC INSURANCE ordinary course of his or her business and incident to his or her
CORPORATIONS establishmenor maintenance d primary or secondary market

(otherwisethan on an exchange as defined in the federal securities
611.31 Securities regulation. (1) RecisTRATION. No secu €xchangeact of 1934) for the securityrhe commissioner may by

rities issuedby a domestic insurance corporation may be sold Byl€ define andprescribe terms and conditions with respect to
or for the corporation unless they are registaredxempt from securitiesheld in an investment account and transactions tinade

registrationunder ch551 the ordinary course of business and incidenthe establishment
(2) APPROVAL BY COMMISSIONER. Securities of a domestic O maintenance of a primary or secondary market. _
insurancecorporation may not be registered unde5&1 without (e) Paragraphga)to (c) do not apply to foreign or domestic

prior approval of the commissioner of insurance. Issuance of &fpitragetransactions unless made in contravention of rules the
organizatiorpermitunder s611.13constitutes such approval forcommissionemdopts in order to carry out this subsection.
the securities described in the permit. (f) Paragraph£&)to (c) do not apply to equity securities of a

(3) HoLbiNg companiEs. No issuer of securities which iscorporation if:
beingorganized in this state or elsewhere solely or partly for the 1. The securities anegistered, or are required to be regis
purposeof oganizing a corporation under this chapter may regigered, pursuant to s. 12 of the federal securities exchange act of
teror sell its securities in this stataless it obtains angenization 1934,as amended:; or
permitunder s611.13 No security maype registered or sold in- 2 The corporation did not have any class of its equity securi
this state if therés any representation that an insurer will lB8er tjesheld of record by 100 or more persons on the last business day
nized or purchased in this state with the proceeds of the salethe year preceding the yeawhich equity securities of the eor
unlessthe issuer obtains angamization permit under 611.13  porationwould otherwise be subject to pag) to (c).

(4) INSIDERTRADING OF SECURITIES. (8) Every person who is (g) In this subsection “equity security” means any stock or
directly or indirectly the beneficial owner of more than 10% of anyimiiar security: or any securityonvertible, with or without con
classof any equity security of a domestic stock insurance corpolgqeration jnto such a securitpr carrying any warrant or right to
tion, or who is a director or ti€er thereof, shall file in the 8€e ¢ pscribeto or purchase such a security;any such warrant or
of the commissioner within 10 days aftegcoming a beneficial jgnt: or any other security which the commissioner deems to be
owneror a director or dicer, and_ Wlth!n 10 days after the closeyt gimilar nature and designates asquity security by rules pro
of any calendamonth thereafter in which there has been a changg|qatedin the public interest or for the protection of investors.
in his or her ownership or fie, a statement in the form pre (5) Proxy soLicitaTioN. No person mayin contraventiorof
scribedby the commissioneof the ofice and of all equity securi 10 yhe commissioner promulgates for the protectiomoés
ties of thecompany of which the person is the beneficial OWN&lors or the public, solicit or permit the use of his or her name to

andof all changes in either solicit any proxy or consent or authorization in respect of any

(b) For the purpose of preventing the unfair use of informatieRyuity security of a domestic stock corporation having 100 or
which may havebeen obtained by such a beneficial owner or Ryore shareholders of record.

adirector or dficer because of his or her relationship to the corpo (6) EFFECTOF RELIANCE ON COMMISSIONER'SRULE. NO provi

ration, any profitrealized by him or her from any purchase andi, of sub.(4) imposing any liability applies to any act done or
saleor sale and purchase of any equity secwifihe corporation ,mjttedin good faith in conformity with any rule of temmis
within any period of lesthan 6 months, unless the security wasjoner even if the rule is, after the act or omission, amended or

acquiredin good faith in connection with a debt previously conyescindedor determined by judicial or other authority to be
tracted,shall be recoverable by the corporation, irrespective gfjiq.

anyintention by the beneficial ownetirector or dficer in enter
ing into the transaction thold the security purchased or not t
repurchasé¢he security sold foa period exceeding 6 months. Sui

to recover the profit mape instituted in any court of competenky o of the corporation or the insidexcept that the contract is
jurisdictionby the corporatioror if the corporation fails to bring \4ji4 and enforceable in favor of the corporation against an
suitwithin 60 days afterequest or fails to prosecute it d'l'gemlyirasider

thereafterby the owner of any security thereof, in the name an History: 1971 c. 2601979 . 10255.97, 236 (13)
in behalfof the corporation; but no such suit may be brought more
than?2 years after the date the profit was realized. This paragr&#1.32 Promoter stock. (1) MANDATORY PURCHASE. Dur
doesnot cover any transaction where the beneficial owner was ima the period of déctiveness of the ganization permit the
suchbothat the time of the purchase and sale, or the sale and pcorporatorsgdirectors, and principal fi€ers ofa stock corpora
chase of the security involved, nor does it cover any transactigion shall among themselves subscribe and @igthe public dér-

(7) EFFeCTOFVIOLATION. A contract for subscriptioto or the
urchaseof shares in any corporation madeviolation of this
hapteror of ch.551is valid and enforceable against but not in
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ing price, at least $100,000 in cashin property of equivalent  (d) Liability of shaeholders, transfees andthers. Section

value approved by the commissiondor shares déred bythe 180.0622applies.

corporationunder the @ranization permit. (e) Shaeholders’ peemptive rights.Sections180.0630and
(2) ResTRICTIONSON ISSUANCE. (&) No person may subscribe180.1705apply

for promoter stock on terms more favorable than those on which(2) MutuaLs. (a) Mutual bonds.The articles of a nonassess

subscriptionsare being solicited from the general public. ablemutual may authorize mutual bonds of amemore classes
(b) Except under this section an611.18 (2) (a) 2.and except andshall specify the amount of eaclass of bonds the corporation

for stock dividends, no promoter stock may be isfoe8 years is authorized to issue, their designations, preferetiogations,

following the initial issuance of the certificate of authgnitith-  ratesof interest, relative rights and other terms, sulifette fol

outthe approval of the commissioner which may be granted by thwing provisions:

commissioneonly if he or she finds that: 1. During thefirst year after the initial issuance of a certificate

1. The corporation is in need of additional capital; and  of authority the corporation may issue only a single classoofis

2. The value proposed to be given for the stock is fair to-exi¥fith identical rights;

ing shareholders and has a reasonable relation to the current value. After the first year but withirb years after the initial

of the outstanding shares. issuanceof a certificate of authorityadditional classes of bonds
c) This subsection shall notfeét the exercise of preemptiveMay be authorized after approval of the commissiowen shall
rigr(,tg. P P approveif he or she finds that policyholders and prior bondholders

(3) RESTRICTIONSON TRANSFER. (&) Deposit in es@w. Shares will not be prejudlged, )
of promoter stock and any stock received thereon as the result of3. The rate of interest shall be fair and reasonable; and
astock dividend, stock split or exercise of preemptive rights shall 4. The bonds shall bear a maturity date not later than 10 years
be deposited in escrow with a depository satisfactory to the cofrom the date of issuance, when principal and accrued interest
missionerunder an agreement providitigat the shares may notshallbe due and payable, subject to. jga).
be transferred without the approval of the commissioner (b) Contribution notes.Any mutual may issue contribution

(b) Release fim escow. If the corporation issues any life notesif the commissioner approves. The commissioner may
insurancepolicies, any shares subject to this section dball approveonly if he or she finds that:
releasedrom escrow 5years after issuance of the certificate of 1. The notes will nobe issued in denominations of less than
authority. In other cases, the shares shall be released from esc$380,and no single issue will be sold to more than 15 persons;

3 years after issuance of the certificate of authority 2. No discount, commission or other fee will be paid or
(4) ApprovaL. (a) Definition. In this subsection, “earned sur gjlowed:;

plus” means the balance of the net profits, income, gains and 3 The notes will not be the subject of a publitedfg:

lossesof a corporation from the date of incorporation. . P .
I 4. Their terms are not prejudicial to policyholders, holdérs
(b) Conditions. Approval of the transfer of promotetock ,tualbonds or of prior contribution notes; and

undersub.(3) (ay . . 5. The mutuab articles or bylaws do not forbid their issuance.
1. Shall be granted upon request if the corporation has made(c) Prohibited transactionsNo mutual may:
anaddition to earned surplus in each of the 2 immediately preced . y:

ing years of at least 6% of the capital raised by the sale of sharesl: If it has any outstanding obligations ontual bonds or
underthe oganization permit; and contribution notes,borrow on contribution notes from, or sell

2. May be granted upon a showing of hardship bystize bondsto, any other insurer without approval of the commissioner;

holder or the shareholdex estate or legatee, if the release from' .
escrowof the sharesr a portion thereof would not, in the commis 2 Make any loan to another insurer except a fully secured
sioner'sopinion, endanger the interests of insureds or the pubf@anat usual market rates of interest. _

(5) OPTIONS TO PURCHASE sTock. For 3 years after the  (d) RepaymentPaymenbf the principal or interest on mutual
issuanceof the certificateof authority an option to purchase stockPondsor contribution notes may leade in whole or in part only

may be issued only pursuant to a plan approved by the comnf@éer approval of the commissioneApproval shall bgiven if all
sioner. financial requirements of the issuer to the insurance business

History: 1971 c. 2601979 c. 1025.236 (5) 1989 a. 3031991 a. 316 it is then doing will continue to be satisfied after payment and if
) . theinterests of its insureds and the public are not endangered. In
611.33 Authorized securities. (1) STOCK CORPORATIONS. theevent of liquidation under cB45 unpaid amounts of principal
(a) Classes of shas. The articles of &tock corporation shall andinterest on contribution notes shall be subordinated to the pay
authorizethe kinds of shares required by180.0601 (3and may mentof principal and interest on any mutual bonds issued by the
authorizeany kind of shares permitted by $80.0601 (1)(2) and corporationat any time.
(4), 180.0602and180.0603 or of stock rightsand options per (e) Other obligations. Nothing in this section prevents a
mitted by s.180.0624 except that: mutual from borrowing money on notes which are its general
1. Until one year after the initial issuance of a certificate @hbligations,nor from pledging any part of its disposable assets
authority,the corporation maigsue no shares and no other secutiherefor.
ties convertible into sharesxcept for a single class of common History: 1971 c. 2601973 c. 1841979 c. 10%5.98, 236 (5) 1989 a. 303
stockthat satisfies s180.0601 (3)and, with the approval of the
commissioneron terms that he or she considers fasingle class 611.34 Corporate repurchase of shares.  No stockcorpe
of preferred stock for sale to no more than 15 shareholders; ationmay repurchase any of its own shares within 5 years after
2. After the first year and within 5 years after the initiamt'al issuance ofhe certificate of authorifyexcept pursuant to

issuanceof a certificate of authorifyno additional classes of plan for the repurchase which has been approved by the commis
X yn > - sioner. After 5 years a stock corporation may repurchase its own

sharesmay be issued, except after approval of the CommISSIONgl, req inder ss180.0631 180.0640and180.1708 (2)but within

who may approve only if he or she finds that existing sharehold§ig 4,y after the end of anyonth in which it purchases more than

will not be prejudlced. . . oneper cent of any class of its outstanding shares the corporation
(b) Fractional shaes or scrip. No fractional shares may beshallreportthe price and the names of the registered shareholders

issued.Subject thereto, 480.0604applies. from whom the shares are acquired and of any other persors
(c) Consideration for shas, certificates and transfeestric- ficially interested, so far as theatterare known to the corporation.
tions. Sectionsl80.0621and180.0625to 180.0627apply The corporation shall make a like report within 10 days after the
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endof any 3—-month period in whicih purchases more than 2%bersunableto complete their terms, if the articles so provide. The
of any class of its outstanding shares or within 10 days after tre#e of a representative shall be treated as the vote of the policy
endof any 12-month period in which it purchases more than S86ldershe or she represents.
of any class of its outstanding shares. History: 1971 c. 2601979 c. 10%.236 (5)

History: 1971 c. 2601989 a. 303

611.43 Annual report to mutual policyholders. Every
611.36 Number of shareholders. Sectionl80.0142applies domesticmutual shall send to each policyholdequesting it an
to stock corporations for purposes of this chapter annualreport which shall contain basic financial and operating
History: 1989 a. 303 data,information aboutmportant business and corporate devel

opmentsand such other information as the corporation wishes to
includeor asthe commissioner by rule requires to be included in
SUBCHAPTERIV orderto keep policyholders properly informed.
History: 1971 c. 260

611.51 Board of directors. (1) GENERAL. Subject tathis
611.40 Shareholders’ meetings. (1) MEETINGS,NOTICES, section, $s180.0801and180.0802apply to stock corporations

QUORUMSAND VOTING. Sections.80.0701t0180.0703180.0705% andzs.ll\flzl.18appl|es to mutuals. G L E d
180.0721to 180.0727and180.1708 (3apply to stock corpora , .(2) IMBER OF D'R.ECTOES-”(? eneral. d%‘cePt under pars.
tions. Each director of a stock corporation shall be elected byd @nd(c), & corporation shall hawt least 5 directors if no more

plurality of the votes cast by tighares entitled to vote in the elec (ianone director is an employe or representative of the corpora
tion at a meeting at which a quorum is present tion, and shall have at least 9 directors in other cases.

MANAGEMENT OF INSURANCE CORPORRAONS

(2) RECORD DATE AND VOTING LISTS. Sections180.0707and  (b) New corporations. During thefirst 5 years after initial
180.0720apply to stock corporations. issuanceof a certificate of authoritya corporation shall have at
(3) VOTING TRUST. Sectionsl80.0730and180.0731apply to  |€@St5 directors. o
stockcorporations. (c) Exception. The commissionemay by order reduce the
History: 1971 c. 260307; 1973 c. 1841989 a. 303 numberof directors requiredinder this subsection, if he or she
o . finds that it would be an unreasonable burden on the corporation
611.41 Communications to shareholders or policy - to comply with therequirement and that the interests of policy

holders and commissioner 's attendance at meetings.  poldersand shareholders can be otherwise protected.

(1) CopIESOFCOMMUNICATIONS. The commissioner may by rule 3y |yspe pirecTors. Employesand representatives of a €or
prescribethat copies of specified classes of communicatiors CBorationmay not constitute a majority of its board.
culatedgenerally by aorporation to shareholders or policyhold 4) SUBSIDIARIES AND CLOSELY HELD CORPORATIONS. Subsee

ers shall be communicated to the commissioner at the same tl{fa) is(2) (2)and(3) do not apply to an insurance subsidiary autho

_ (2) ATTENDANCE AT MEETINGS. The commissioner has theyj;eqynder s611.26 (1)nor to a stocknsurance corporation more
right to attend any shareh(_)lders or pohcyhok_jers meeting.  {han95% of whose outstanding shares entitled to votewred

(3) ExcepTion. Subsectiorf2) and,so far as it relates to cem py 5 single person or all of whose voting shareholders are either
municationsto shareholders, sui.) do not apply to stock corpo  membersof or are individually represented on the board.
rationsall of whose voting shares ape/ned by a single person, (5) CLASSIFICATION OF DIRECTORS. If directors are divided into

?éﬁéggmgf"ff ifhareholders aither members of the board or arg,ssedyy the articles or the bylaws, no class may contain fewer

History: 1971 ¢. 2601979 c. 102,236 (21) Lhozigﬁomngmbers. Subject theretol180.0806applies to stock cer
611.42 Mutual policyholders’ voting rights. (1) Gen- (6) UNLAwFUL DELEGATION. The board shall manage the busi
ERAL. Subject to this section, $81.14 181.15and181.17apply ness and &irs ofthecorporation and may not delegate its power
to mutuals. Subject to this section anil1.53 s.181.16applies or responsibility to do so, except to the extent authorized by ss.
to mutuals. 180.0841181.25 (2)611.56and611.67

(2) VOTINGRIGHTS. (&) Mandatory voting rights.Policyhold (7) QUORUM AND VOTING. Section180.0824applies to the
ersin all mutuals have the righd vote on conversion, voluntary boardof a stock corporation and&31.22applies to the board of
dissolution,amendment of the articles and the election of all direa mutual except as modified by&l1.60
torsexcept public directors appointed unde8®..53 (1) Direc (8) PLACE AND NOTICE OF DIRECTORS’ MEETINGS. Sections
torsmay be divided into classes, andfiat case one class shall180.0820 180.0822and 180.0823apply to stock corporations.
beelected at least every 4 years for terms not exceeding 6 yegesstion181.24applies to mutuals.

(b) Optional voting rights.The articles of any mutual may give (9) BooksAND RECORDS.(a) Sectiond80.1601to 180.1620
the policyholders additional voting rights. apply to stock corporations. Secti@81.27applies to mutuals,

(3) VorTING PROCEDURES. The articles obylaws shall contain butinspection of the records of the names and addresses of policy
rulesgoverning votingeligibility consistent with sul{2) and vot  holdersof mutuals entitled to vote shall be permitted only for the
ing procedures. No amendment to the rules mayfeetiek until  purposeof communicating with other policyholders with regard
atleast 30 days after it has been filed with the commissioner to the nomination and electiaf candidates for the board or other

(4) MEETINGSAND ELECTIONS. (a) The articles may provide corporatematters which may be submitted to a vote of the policy
for regular or special meetings of the policyholders, or electioRglders. No person maydirectly or indirectly use any informa
in lieu of meetings. tion so obtained for any other purpose.

(b) Notice of the time and place of regutaeetings or elec  (b) Any books, records or minutes may be in written form or
tions shall be given to each policyholder by printing it conspicun any other form capable of being converted into written form
ously on each policy or in such other reasonable manner as Within a reasonable time.
commissionelpproves or requires. (c) Any provision of this chapter or of aayticles or bylaws

(5) REPRESENTATIVEASSEMBLY. The articles may providdat of a mutual, which requires the keeping of records concethéng
representativesr delegates be selected by the policyholders tmmesand addresses of policyholders entitled to vote shall be
represenspecific geographical districts, otherwise to represent deemedto be complied with by the keeping of a record of the
defined classes of policyholders, determined omeasonable namesof policyholdersand the names and addresses of insureds
basis. After therepresentative assembly has been selected by tigersons paying premiums. Any such provision which requires
policyholders the assembly may choose replacements for-methe mailing or sending of notices, reports, proposals, ballots or
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othermaterials to policyholders shall be deenede complied 611.55 Continuity of management in emergencies.
with if mailing thereof is made to the insured or the person payi(ly PurPose. The legislature declares it to be desirable for the

premiumson the policy for delivery to the policyholder generalwelfare andin particular for the welfare of insurance
History: 1971 c. 2601975 c. 3731979c. 102ss.99, 236 (5) 1983 a. 32k.5;  beneficiaries policyholders, claimants and others that the -busi
1989a. 303308 359 1991 a. 16 nessof domestic insurance corporations be continued even in a

Legislative Council Note to (2) (a),1975: This amendment accommodates th . e . . .
needsof small corporations while continuing to satisfy the purposes for haviyg Ia‘ranatlonalemeQenCy The specific purpose of this section is to

boardsas explained in the note to 1681 (2) (a) irchapter 260, laws of 197[Bill  facilitate the continued operation of such corporations if a national
643-S] emergencyis caused by an attack on the United States a by
nuclear,atomic or other disaster which makes it impossdyle
impracticablefor a corporation to conduct itsusiness in strict
accordwith applicable provisions of Iawts articles, bylaws or its

611.52 Election and removal of directors and officers
of stock corporations. (1) RESIGNATION AND REMOVAL OF

OFFICERS. Sectiong180.0843and180.0844applyto stock corpe
rations charter.

(2) ELecTiOoN. At each annual meeting of shareholders, thaet éﬁ; ’[IiEmZR:;c’)\lgtY:r;;:Vﬁy ES& svc;argugjfea::rt]);ocggce);?tcl)?ncrr:;?g/;e
shareholdershall elect directors to hold fafe until the next . - ’ -
succeedingainnual election except as provided in £8por under by action of those having power 1o adopt regular bylaws, which

- ! .~ shall be operative during such a natioeahegency and which
s.180.0806 Each director shall holoffice for the term for which . . .
he or she is elected and until his or her successor is elanted oY’ notwithstanding any dirent provisionsof the regular

o PO . . ; bylaws,or of the applicable statutes or of the corporagiarticles
gi?gﬂﬁ%gr%%?g?i%?\tlon is required. Sectiat80.0804applies to or charter make any provision that mée reasonably necessary

3) R Secti for operation during the engency.
18(() ())80%50'61’\?3 lggléggplsig%\@t:kogo rli)lgrE;tiTc?rTsS' ections (3) EMERGENCYAUTHORIZATIONS. If the board of a corporation

History: 1971 ¢, 2601973 c. 1841979 c. 1021989 a. 303 hasnot adoptt_ed emgencybylaws, the following _provisions shall
becomeeffective upon the occurrence of a national eyaacy:

611.53 Selection and removal of directors and officers (a) Three directors shall constitute a quorum for the transaction

of mutuals. (1) PuBLIC SELECTIONOF DIRECTORS. The articles of business at all meetings of the board.

of a mutual may provide that any numbéthe directors shall be () Any vacancyonthe board may be filled by a majority of

public directors chosennder a plan proposed by the corporatiofhe remaining directors, though less than a quorum, or dyle
andapproved byhe commissionerThe plan shall be designed toremainingdirector

assurdrue public representation on the board. The persons to b
nominatedas directors shall be persons whose insurance busi

or gen_eralexperlence qualifies them to serve responsibly ag e shall be the directors and shall possess all of the powers of the
impartially. _ previous board and such powers as are granted herein or by subse
(2) ELECTION OF DIRECTORS. Directors not tde chosen under quently enactedegislation. By majority vote such ergency
sub.(1) shall be elected by the policyholders. _ boardmay elecbther directors. If there are not at least 3 surviving
(3) RemovAL. A director may be removefilom office for  officers, the commissioner shall appointp@rsons as directors
causeby an afirmative vote of a majority of the full board at \who shallpossess all of the powers of the previous board and such

c) If there are no surviving directors, but at leastf@erfs of
orporation survive, the 3fiafers with the longest term eg&r

meetingof the board called for that purpose. powersas are granted hereim by subsequently enacted legisla
(4) VACANCIESAND REMOVAL OF OFFICERS. Subject to subgl)  tion, and these persons by majorityte may elect other directors.

to (3), ss.181.21and181.26apply (4) SuccessionLIST. At any time the board of a corporation
History: 1971 c. 260 may, by resolution, provide that in the event of such a national

emergencyand in the event of the death or incapacity of specified
(1) REPORTOF SELECTION. (a) General. The name of any personofﬁcersof the corporation, suchfiafers shall be succeeded by the
i ) personsnamed or described insauccession list adopted by the

selectedhs a director or principalfider of a corporation, togetherb d. The list b the basis of d it
with such pertinent biographical anther data as the commis 2020 1Ne list may be on the basis of named persons or position

: . i es, shall establish the order of priority and may prescribe the
;srlr?;g:jrig?elwaef?etr))t/h:eu!seélsgﬁ;Lbe reported to the Commlssmn?c})nditionsunder which the powers of theioé shall be exercised.

(b) New corporations.For5 years after the initial issuance of, (5) Home oFFicE. At any time the board of a corporation may

o . h o> by resolution, provide that in the event of such a national-emer
\?Vict:ﬁirrt:fggtga;fsﬂﬁg?rrg%é?p?gfogpgggsr:jr]tggrcgyné?s'sa?g‘;’rem nc_ythe home dice or .pri_ncipal place _of business sha_ll be at a
any personselected who fails to satisfy the commissioner that tIocat_lon named or described the resolution. The resolution may

; . vide for alternate locations arestablish an order of prefer
personis trustworthy and has the competence, experience e
freedomfrom conflict of interest necessary to disgfeahis or her History: 1971 c. 260
responsibilities.

(2) ReporTOF REMOVAL. Whenever a director or principal 611.56 Committees of directors. (1) APPOINTMENT. If the
officer of a corporation is removed unded80.0843 (2)181.26 articlesor bylaws of acorporation so provide, the board by resolu
or 611.53 (3) the removal shall be reported to the commissiontion adopted by a majority of the full board may designateoone
immediately together witha statement of the reasons for thenorecommittees, each consisting of 3 or more directors serving
removal. atthe pleasure of the board. The board may designate one or more

(3) REMOVAL BY COMMISSIONER. If the commissioner finds, directorsas alternate members of any committee to substi;ute for
aftera hearing, that a director offiser has a conflict ointerest, any absent member at any meeting ofdbemittee. The desig
is incompetent, untrustworthy or has wilfully violated 680to  hation of acommittee aan delegation of author_lty_to it shall not
646, a rule promulgated under 801.41 (3)or an order issued relievethe board or any director of any responsibility imposed by
unders.601.41 (4) and that the conflict of interest, incompetenc@W-
or the violation endangers the interests of insureds or of the public(2) DELEGATION; MAJOR COMMITTEES. When the board isot
the commissioner mayorder that the director or fafer be in session, a committee satisfying all of the requirementthéor
removed. compositionof a board under §11.51 (2)to(4) may exercise any

History: 1971 c. 2601979 c. 89102 1989 a. 303 of the powers of the board in the management of the busindss

611.54 Supervision of management changes.
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affairs of the corporation, including action under 881.60and determininga quorum for a board meeting approvirtgaasaction
611.61 to the extent authorized in the resolution or inafteeles  undersub.(1) (b), but may not vote. Approval requires afirafa-
or bylaws; except that any such committee may be composedioé vote of a majority of those present.
7 or more directors if the corporation has 9 or more directors.  (3) RESTRICTED TRANSACTIONS. The commissioner maly
(3) DELEGATION; ORDINARY cCOMMITTEES. When the boaris  rule require that for anglasses of transactions subject to glip.
notin session, a committee not satisfying the requiremerststof  which by their nature tend to be unreasonable or unfair tintée
(2) may exercise the powers of the board in the management ofaktsof the corporation the report under s(ih. (c) shall be sub
businessand afairs of the corporation to the extent authorized imitted to the commissioner in advance of the proposkxttdie
theresolution or in the articles or bylaws, except action in respelette. Such a transaction shall not be carried out even though
to: approvedunder sub(l) (b), until the commissioner approves the
(a) Compensation or indemnification of any person who isteansactionpr does not disapprove it for failure to comply with
director, principal officer or one of the 3 most highly paidsub.(1) (2)within 30 days after receiving the report under giip.
employesand any benefits or payments requiring shareholder -
policyholderapproval; (4) ExcepTEDTRANSACTIONS. Thissection does not apply to
(b) Approval of any contract required to be approved by tiEansactionsubject to $611.61 nor to transactions made between
boardunder s611.600r 611.61, or of any other transaction in @ninsurance corporation and its wholly owned subsidiaoy to

which a director has a material interest adverse to the corporatiBticiesof insurance, other than reinsurance, issued indhmal
() Amendment of the articles or bylaws; courseof business. Nothing in this section deprives any person

(d) Merger or consolidation under 11.720r 611.73 stock of any rights accruing under a policy of insurance writtarsagl

. terms, other thanreinsurance. The commissioner may by rule
exchangesinder s611.7] conversiorunder s611.750r611.76 exemptother classes of transactions from the reporting require
voluntary dissolution under $11.74or transfer of business or

assetainder s611.78 mentof sub.(1) (c) to the extent that the purposes of this section

- .y ) canbe achieved without the report.
(e) Any other decision requiring shareholder or policyholderpistory: 1971 c. 2601979 c. 102.236 (21)

approval;
() Amendment or repeal of any action previously taken by t
full boardwhich by its terms is not subject to amendment or rep 0 between an insurer authorized toliwsiness in this state and

by a committee; "
. ’ S ._any affiliate unless:
(9) Dividends or other distributions to shareholders or pelicy (a) The transaction at the time it is entered into is reasonable

holders,other than in the routine implementation of policy deter ; : ; .
minationsof the full board: and fair to the interests of the insurer;

(h) Selection of principal éiters: and (b) The books, accounts aretords of each party to the trans
N princip ' . actionare kept in a manner that clearly and accuratelgloses
(i) Filling of vacancies on the board or any committee creatgh nature and details of the transaction and in accordance with

undersub.(1) except that the articles or bylaws may provide fQjenerallyaccepted accounting principles permits ascertainment
temporaryappointments to fill vacancies on the board or any-corgs chages relating to the transaction; and

mittee,the appointments to last no longer than the end of the next(
boardmeeting.

(4) SuBseQUENTREVIEW. The full board or a major committee
?g\}ir:e?/vg?]ar?r;ustggt?ozr?(ijnt\?vrﬂghagr?fgbsruhtgg)asrzitlesrfaelCfilggﬁ!}i/al (2) VopaBILITY. Transactions entered into by domestic-cor
: y : . .rporationsin violation of sub(1) are voidable by the corporation.
interestadverse to the corporation, at the next meeting followi Ohistory: 1971 . 2601979 ¢. 102
actionby any ordinary committee. i i . ) =
mittee of theboard of a stock corporation, except references tégtion. (1) LiasiTy.  Sections 180.0826 to 180.0828
committee“created under 480.0825 shall be read as a commit 180.0832and 180.0833 apply to stock corporations and ss.
tee“created under this section”. 181.283to 181.29apply to mutuals.

History: 1971 c. 2601973 c. 311979 c. 1021989 a. 303 (2) INDEMNIFICATION.  Sections 180.0850 to 180.0856
180.0858 and 180.0859 apply to stock corporations and ss.
181.041to 181.051apply to mutuals but no indemnification may
be made until at least 30 days after notice to the commissioner
containingfull details about the proposed indemnification.

(3) INSURANCE. Section180.0857applies to stock corpora
tionsand s181.053applies to mutuals.

(4) DERIVATIVE ACTIONS. Sectionsl80.0740t0 180.0747and
611.60 Transactions in which directors and others are 180.1708(3m) apply to stock corporations andl81.295applies
interested. (1) VOIDABLE TRANSACTIONS. Any material trans to mutuals.
actionbetween an insurance corporation and one or more of itslistory: 1971 c. 260307 1973 c. 1281979 c. 1021987 a. 131989 a. 303
directorsor officers, or betweean insurance corporation and an
otherperson in which one or more of its directors dicefs or any
personcontrolling thecorporation has a material interest, is void
ableby the corporation unless:

(@) The transaction at the time it is entered into is reason 2) APPROVALOFBOARDACTION BY SHAREHOLDERS. Any bene
and fair to the interests of the corporation; and fits or payments to any director offioér on account of services
(b) The transaction has, with full knowledge of its terms angnderedto a stock corporation more than 90 days before the
of the interests involved, been approveddvance by the board agreementr decision to give the benefit orake the payment,

1.61 Transactions of insurers with affiliates.
RESTRICTED TRANSACTIONS. No transaction may be entered

c) If the transaction is a reinsurance transactionrépsrted
to the commissioner immediately if the insurer is a domestic cor
poration.

611.57 Interlocking directorates and other relation -

ships. No person may simultaneously &elirector or dfcer in

one insurance corporation ara director officer, employe or

agentfor anotheiinsurer if the dect is to lessen competition sub

stantiallyor if the 2 insurers have materially adverse interests
History: 1971 c. 2601973 c. 128

%11.63 Executive compensation. (1) GENERAL POWER.
Subject to this section, s480.0302 (1), (12) and (16) and
180.0811apply to stock corporations and 481.04 (15)and

a%?e:(L.lgapply to mutuals.

or by the shareholders; and ~ andany newpension plan, profit-sharing plan, stock option plan
~ (c) The transaction has been reported to the commissioneany amendment to an existiptan which so far as it pertains
immediatelyafter such approval. to any director or dicer substantially increases the financial-bur

(2) Quorum AND VOTING. Directors whose interest or statugienon the corporation shall be approved by a vote of the share
makethe transaction subject to this section may be countedhalders.
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(3) NoTice To commissiONER. Any action taken by the board extensionperiod is specified by notice® the health care plan
of amutual insurance corporation on any of the subjects specifigithin the 30—day period.
in sub.(1) shall be reported to the commissioner within 30 days. (b) Thecommissioner may disapprove a contract under sub.
(4) ANNUAL REPORTTO COMMISSIONER. The amount of all (3) only if thecommissioner makes one of the findings specified
directand indirect remuneration for services, including retiremeint s.618.22 (2)
andother deferred compensation benefits and stock opfiaits,  History: 1985 a. 29
or accrued each year for the benefit of each director and dach lliﬁg Dividends and other distributions. (1) Dis-

cerand employe whose remuneration exceeds an amount esfaly roys - Subject to the requirements of €17.22 and
lishedby the commissioneandfor all directors and @iters as a g17 795 4 stock corporation may make distributions under ss.
group shall be included in the annual report made to the COMMign 0623 180.0640and180.1708 (2)

sioner. (2) UNCLAIMED DIVIDENDS AND DISTRIBUTIONS. Chapterl77

(5) PrOHIBITED CRITERIA. NoO arrangement for compensationapp”esto stock corporations.

or other employment benefits for any directafficer or employe  isiory: 1971 c. 2601989 a. 303
with decision—-making power may be made if it would:

(a) Measure the compensation or other ber_1efi_ts in whole or in SUBCHAPTERV
partby any criteria that would create a financial inducement for
him or her to act contrary to the best interests of the corporation; CORPORAE REORGANIZATION

or

(b) Have a tendency to makee corporation depend for con 611.71 Acquisition of all of the shares or of a class of
tinuanceor soundness of operation upmntinuation in his or her shares of an insurance corporation. (1) EXCHANGE OF
positionof any directarofficer or employe. SHARESPERMITTED. A domestic stock insurance corporation may

(6) EFFECTOFREHABILITATION AND LIQUIDATION PROCEEDINGS. acquire,in the manner provided liyis section, in exchange for
If an order of rehabilitation or liquidation is issued undéss.32 its shares, all the shares, or all the shares of any class, of any other
or 645.42 the contractual obligations of the insurer for uapeglomesticstockinsurance corporation, provided no law is violated
formedservices of any directoprincipal oficer or person iriact by the acquisition.
performingsimilar functions or having similar powers is there  (2) OrfFer. The acquiring corporation shall submit by dsss
uponterminated. mail to all holders of the shares to be acquigedritten ofer

History: 1971 c. 2601973 c. 1281979 c. 102.236 (13) (20);1989 a. 303  which shall:

611.66 Exclusive agency contracts. (1) GENERAL. () Specify _the shares to which thmp_frelates,
Exceptunder sub(2), no corporation may enter into any contract (P) Prescribethe terms and conditions of the proposed
wherebyany person is granted obtains directly or indirectly the €xchangeincluding the method of acceptance and the manner of
exclusiveright or privilege of soliciting, producing or receiving&xchanginghe shares; _ _ _
a fee or commission on all or substantially all of the insurance (€) Provide such information respectibgth corporations as
businessof the corporation or on all or substantially all of théhe commissioner prescribes by rule;
insurancebusiness of the corporation in this state. (d) Contain astatement summarizing the rights of the share
(2) SussIDIARIES. Subsectiorfl) doesnotapply to contracts holdersunder sub(5) (b), and
in which acorporation is the exclusive agent of its insurance sub (e) Provide for the payment of cash or scrip in lieuhs
sidiary authorized under $11.26 (1)or in which the subsidiary issuanceof fractional shares of the acquiring corporation.
is the exclusive agent of the corporation. (3) Copy oF oFfrer. One copy of the &r shall be filed with
History: 1971 c. 260 the commissioner immediately
. : (4) AccepTaNce. The exchange shall be consummated if,
23#67 Management contract services. (1) In this see within 120 days after the date of the mailing, tHero accepted
- . T . . by the holders of not less than 90% of the sharesoffi class to
(a) “Health maintenance ganization” has the meaning givenyhich it relates. In ascertaining whagrcentage have accepted,
unders.609.01 (2) sharesnay not be counted if at the datenwdiling of the dfer they
(b) “Limited service health ganization” has the meaningwerealready held byor by a nominee forthe acquiring corpora
givenunder s609.01 (3) tion or any afiliate.
(c) “Management authority” means the authority to exercise (5) IMPLEMENTATION. If there is acceptance satisfying si4b),
any management control of the corporation or of its underwritinthe acquiring corporation shall, within 60 days:
loss adjustment, investment, general servicingpooduction  (a) Execute and file with the commissiorecertificate setting
function or other major corporate function. forth the acceptances; and
(d) “Preferred provider plan” has the meaning given under s. (b) Give written notice of the satisfactiof the requirement,
609.01 (4) by registered or certified mail return receipt requested, to each
(2) Exceptas provided in sulf3), a corporation may not be holderof shares to which thefef relates who has not yet accepted
a party to a contract which has thé&ef of delegating manage theoffer. The notice, the form of which must be approved by the
ment authority to a person to the substantial exclusion of tlkemmissionershall include, or be accompanied bystatement
board. thatsuch shareholders may dissent from ttierddy notification
(3) An insurer that dérs ahealth maintenanceganization, to the oferor within 120days after the date of the mailing and be
limited service health ganization or preferred provider plan maypaidthe fairvalue of their shares as determined under&1325
delegatemanagement authority with regard to the health maintend180.13280180.1331 and that failure so to notify thefefor
nanceorganization, limited service healthgamization or pre shall be deemed acceptance of théeof For purposes of s.
ferredprovider plan to a person other than dicef, director or 180.1325 notification to the déror in accordance with this para
employeof theinsurer if the person exercises the managemegraphconstitutes a demand for payment undé8§.1323
authorityaccording to the terms of a written contract between the (6) |SSUANCE OF CERTIFICATES OR INFORMATION STATEMENTS.
insurerand the person and if the contriactiled with the commis  Uponthe filing of the certificate under suth) (a)
sionerand not disapproved by the commissioner under(djb. (a) All shares in exchange for which shares of the acquiring
(4) (&) The commissionemay disapprove a contract undeicorporationare issued shall become the propeftthe acquiring
sub.(3) within a 30—day period after the datkfiling or within a  corporation, whether or not anycertificates representing the
reasonablextension period following the 30—day period if theshareshave been surrendered for exchange;
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(am) If the articles of incorporation or bylaws of the acquired (d) The plans or proposals which the acquiring party has-to liq
corporation require shares tde issued with certificates, theuidate the domestic stock insurance corporation or its parent
acquiringcorporation shall be entitled to have new certificates farsuranceholding corporation, sell its assets, geit with any
the shares under pgm) registered in its name as the holder; personor make any other material change irbitsiness or corpo

(b) The acquiring corporation shall do all of the following: ratestructure or management, are fair and reasonable to policy

1. Causecertificates for its shares to be issued and deliverEE?l.Olerscnc Ehe dc?mestic stock insurance corporation or in the pub
erest; an

to the holders of shares who have already accepted, and theredftd?t

immediatelyupon acceptance to thosto accept or are deemed (€) The competence and integrdf/those persons who would
to have accepted. controltheoperation of the domestic stock insurance corporation

2. If the shares are issued without certificates, cause inforn4 IS Parent insurance holding corporatare such that it would
tion statements that comply with¥80.0626 (2}o be issuednd bein the interest of the policyholders of the corporation and of the

deliverecho the persons described in subd. Py P o exchvmce. Ay domesticatock nsrance cor
or (53)' (I;)r.ogpétly make the cash payments provided in @) poration may adopt a plan of exchange of all the outstanding
y L . . . sharesof its shareholders under which another stock insurance

(c) The acquiring corporation arcorporate fiduciary desig ¢orporation,which acquireshe shares, shall as consideration

natedby it and acceptable to the commissios&all hold in trust, {ansferits own shares or other securities issued by jtay cash

for delivery or payment to the persons entitled thereto but notRlsther consideration, gray or provide any combination of the

once located, the certificates or information statements for 'féregoingtypes of consideration. The procedure for the adoption

sharesand cash payable under s(@). (e)or (5) (b). andapproval of a plan of exchange and the rights of shareholders

(7) OTHEREXCHANGE OFFERS. This section does not prevent & the participating corporations shall be the same as forgemer
personfrom making an dér to purchase the shares of an insuindersubs(2) and(3).

ancecorporation conditioned upatceptance by holders of less History: 1971 c. 2601973 c. 1841979 ¢. 941989 a. 3031995 a. 27
than90% of the shares to which thdesfrelates. Such anfef o

may be joined as an alternatd@fwith an ofer made under this 611.73 Merger and consolidation of mutuals.
section;but the acquiring corporation shall have the right to avdil) AUTHORIZATION, DOMESTIC CORPORATIONS. Any 2 or more

itself of this section only if the requirements of sufi3to (6) are domesticmutuals may mee or consolidate under the procedures
satisfied. of s5.181.42t0 181.47 except that papers required by those sec

(8) ACQUISITION OF A SMALL MINORITY OF SHARES. If at least tionsto be filedwith the department of financial institutions shall

90% of any class of shares of any domestiack insurance corpo insteadoe filed with the commissioner
rationare held by any other domestic insurance corporation or its(2) AUTHORIZATION, DOMESTIC AND FOREIGN CORPORATIONS.
nomineethe owning corporation mayoceed under sub@) and Any 2 or more domestic and foreign mutuals maygeer con
(5), even if the dr is accepted by less thére required number solidateunder s181.48
of shareholders. (3) APPROVALBY THE COMMISSIONER. The plan of meyer or
History: 1971 c. 2601973 c. 1841989 a. 303 consolidatiorshallbe submitted to the commissioner for his or her
o e P U 53 St P e, approvalafierany necessary action by the boards and before any
148.03,200.26 (4) oL oA A T a1 (3m) also discussed. 630ty 46, 'necessanactionby the policyholders. The commissioner shall
approvethe plan unless he or she finds, after a hearing, that the
611.72 Merger or other acquisition of control of a stock proposedneger or consolidation would lmntrary to the law or
insurance corporation. (1) GENERAL. Subjecto this section, to the interests ahe insureds of any participating domestic-cor
ss.180.1101 180.1103to 180.1107 180.1706 180.1707and porationor the Wsconsin insureds of any participating nondo
180.1708(5) apply to the meyer of a domestic stock insurancemesticcorporation.
corporationor its parent insurance holding corporation, except (4) VOTING BY POLICYHOLDERS. The commissioner may order
thatpapers required by thosections to be filed with the depart thatthe plan submitted to himr her under sul{3) be amended
mentof financial institutions shall instead be filed with t@m  to provide for voting by policyholders of any mutual involved.
missioner. History: 1971 c. 2601973 c. 1841979 c. 10%s.105, 236 (20) 1995 a. 27
(2) APPROVALREQUIRED. No proposed plan of mger under . . o
5.180.1101180.11040r 180.11070r other plan for acquisition of 61174 Voluntary dissolution of domestic insurance

control may be submitted to the shareholders of any domes{ff&rtﬁoraﬂ%nss ) tPLA’\r‘] OF[r’:SlstLUT'ON' AF 'eﬁsﬁgo da{f prior
stockinsurance corporation or its parent insurance holdimge ~ '°_ '€ SUbmission 1o shareholders or policyholders or any pro

; P ; ; posedvoluntarydissolution of an insurance corporation under s.
La;gonnagz:ngg tg}gﬂ;g Efgemtrza}gzaztgn executed unless it has180.14020r 181.50the plan shall be filedith the commissioner

(3) GROUNDS FOR DISAPPROVAL. The commissioner shall The commissioner may require the submissbadditional infor

. L ) . mationto establish the financial condition thfe corporation or
approvethe plan if thecommissioner finds, after a hearing, that 'glherfacts relevant tthe proposed dissolution. If the sharehold
would not violate thdaw or be contrary to the interests of theer

; Lo : : ey sor policyholders adopt the resolution to dissolve, the commis
insuredsof any participating domestimrporation or of the W {fnershall, within 30days after the adoption of the resolution,

consininsureds of any participating nondomestic corporation aﬁ gin to examine the corporation. The commissioner shall

that: . . agprovethe dissolution unless, aftehaaring, the commissioner
(a) After the change of control, the domestic stock insuranggqs that it is insolvent or may become insolvent in the process

corporationor any domestic stock insurance corporatdm  of dissolution. Upon approval, the corporation migsolve
trolled by the insurance holding corporation would be able to S@ihderss.180.1402to 180.1408and 180.1706 or ss.181.51to0
isfy therequirements for the issuance of a license to write the liig1 555 except that the last sentence df&l.555does not apply
or lines of insurance for which it is presently licensed; andpapers required by those sections to be filed with the depart
(b) The efect of the meger or other acquisition of control ment of financial institutions shall instead be filed with the com
would not be to create a monopoly or substantially to lessen  missioner. Upon disapproval, the commissioner shall petition the
petitionin insurance in this state; courtfor liquidation or for rehabilitation under cB45.
(c) The financial condition of any acquiring party is not likely (2) CONVERSIONTO INVOLUNTARY LIQUIDATION. The corpora
to jeopardize the financial stability of the domestic stour  tion may at any timeluring the liquidation under s880.1402t0
ance corporation or its parent insurance holding corporation,1@0.1408or ss.181.51to 181.555apply to the commissioner to
prejudicethe interests of its Wconsin policyholders; havethe liquidation continued under the commissiémsupen4
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sion; thereupon the commissioner shall apply to the court for lig (7) ExPeNsEs. The corporation may not pay compensation of
uidationunder s645.41 (10) any kind to any person other than regular salaries to existing per
(3) REVOCATION OF VOLUNTARY DISSOLUTION. If thecorpora  sonnel,in connection with the proposed conversiather than for
tion revokes the voluntary dissolution proceedings under siericaland mailing expenses, except that with the commission
180.1404and180.17060r under s181.53a copy of the articles er'sapproval payment may be made at reasonable rates fer print
of revocation of dissolution prepared undgr80.1404or the res  ing costs and for legal and other professional fees for services
olution revoking the voluntary dissolution proceedings adoptetuallyrendered. All expensed the conversion, including the
unders. 181.53shall be filed with the commissioner expenses incurred by the commissioner and the prorated salaries
(4) DISTRIBUTION OF ASSETSOF A MUTUAL. No distribution of any insurance &te staf members involved, shall be borne by

may be made to policyholders in excess of the amounts to whi§ corporation being converted.
they are entitled under $45.72 (4) Any excess over such History: 1971 c. 2601979 c. 10%.236 (5)

amountsshall be paid into thetate treasury to the credit of theg11 76 Conversion of a domestic mutual into a stock

con[no_nslg?folzféjrlgﬁ 1841677 ¢, 2051670 c. 1091670 c. 10,16 COTPOTAioON. (1) CONVERSIONPERMITTED. (a) General. Except
1086 5 031001 5. 201000 & 2y 01T ¢ 2081979 ¢ 1021979 ¢ 10516 ynderpar (b), a domestic mutual may be converiei a domes

] ) ) tic stock corporation under sulf®) to (11).
611.75 Conversion of a domestic stock corporation (b) Conversion ofelated insuers. No domestic mutual that
into a mutual. A domestic stock corporation may be converteg affiliated with other mutuals may be converted into a stock cor
into a domestic mutual as follows: poration,unless all such fiiated mutuals are also converted at

(1) AcTionBy BOARD. The board shall adopt a plan of corverthe same time, or the commissioner finds that the interests of the
sion. Thereafter no additional shares of capital stock shall pelicyholders of the remaining mutuals cangaemanentlypro-
issuedexcept that stock options to purchase capital stock mgytedby limitationson the corporate powers of the new stock cor
continue to be issued under existing contracts and outstandiagationor on its authority to do business, or otherwise.
optionsmay continue to be exercisaditil the conversion is exe (c) Conversion and mger. A domestic mutual may adopt a
cutedunder sub(6). _ plan of acquisition, meger or consolidation as part of a plah

(2) PLAN OF CONVERSION. (a) The plan of conversion shallconversionunder this section. The commissioner shall approve
providefor the purchase by the corporation ofddlits outstanding the plan of acquisition, mger or consolidation as part of the plan
capitalstock, at a price either specified in the platodoe deter  of conversion unless grounds for disapproval exist unddrls72
minedunder a formula specified in the plan, for cash, specifigg)_
debtsecurities to be issued by the corporation, or bothhdltlers G) RESOLUTIONBY THE BOARD. The board shall pass a resolu
of capital stock of the same class shall have the same rights uRgd@rto the efiect that such conversion is in the best interests of the
the plan. Shareholders may be given an election to take all 0hgjicyholders. The resolutiorshall specify the reasons for and the
portion of the price in the specified debt securities. Debt securit rposes of the proposed conversion, andrtaenein which the
may be of any class authorized for mutual corporations undet-gnversioris expected to benefit poIi(’:yhoIders.

611.33(2) . . . (3) INVESTIGATION BY COMMISSIONER. (@) Application. The

_(b) The plan shall provida fair procedure subject to the compoard shall file with the commissioner the resolution and any
m|55|0ner’SSUperV|S|0n to value contractual obllgatlons of thgdd|t|ona| documents and information he or she reasonab|y
corporation,such as those relating to stock options, that must R&yuires,whereupon the commissioner shall order examination
terminatedon thedate of conversion and are compensable undg#dappraisal of the corporation, unless he or she finds that:

sub.(6) (b). 1. The resolution is defective upon its face; or

(3) APPROVALREQUIREMENT. NO conversion may befiected 2. The reason for or the purposes of the proposed conversion

unlessthe plan of conversion is approved by the commission : ;
The corporation shall file witlthe plan so much of the information%t%figmraryto law or to the interests of the policyholders or the

unders.611.13 (2)for the new mutual as the commissioner re
2) (b) Examination. The commissioner shall cause to be nade

sonablyrequires. [=Aa -
The commissioner shall €x@minationof the company under $01.43to determine its

(4) CONDITION FOR APPROVAL. . ial conditi d whether it i ted i danite
approvethe conversion unless he or she finds, after a hearing, tf{\?gra‘&'/a condition and whether It 1s operated In accordam

(2) The conversion would violate the law; or (c) Appraisal. The commissioner shadlppoint an appraisal
(b) Its terms are not fair to the shareholders or the policyholgy jmittee consisting of at lea qualified and disinterested per

ers,or . . sonswith differing kinds of training, to determine the value of the
(c) The resulting mutual would not meet the requirements feprporationas of the date of the resolution in s(®.or, if sub.
acertificate of authority under 611.20 (4m) appliesas of the date of conversion. Members of the-com

(5) ApPROVAL BY SHAREHOLDERS. After the commissioner mitteeshall receive reasonalbtempensation and shall be reim
approveghe plan of conversion, it shall be submitted to the shatsursedfor reasonablexpenses in dischging their duties. They
holdersfor approval by the &fmative vote of a majority of each may, as reasonably necessaggnploy consultant® advise them
classof shares entitled to vote. Only shareholders of recotiieon on technical problems of the appraisal. The appraisal committee
dateof the adoption under sufd) may vote. shall consider the assets and liabilities of the corporation, adjust

(6) ConversioN. (a) Continuation of corporation. If the ing liabilities to take account of themounts of any reserves in
shareholdersipprove the plan of conversion under g, the excesof or below realistic estimates, the value of the marketing
commissionershall issue a new certificate of autharitffhe organizationthe value ofjoodwill, the going—concern value and
issuanceof the certificate is the act of conversion, the corporati@ny other factor having an influence on the value of the cofpora
at once becomes a mutual and is no longer a stock corporatiton, including, inthe case of a mutual life insurance compémsy
Themutual shall be deemed to have beganized at the time the estimatecamountneeded to continue to maintain dividend scales
convertedstock corporation was ganized. The board shall on policies under $32.62 (4) (bjt the same level after conver
thereuporimplement the plan of conversion. sionas before conversion.

(b) Termination of contract rightsAny contractual obligation (d) Presumption.In a proceedingnder this section, any report
inconsistentvith the nature of a mutual, including any obligatiomdoptedby an appraisal committee under.fgay or examination
to issue or to redeem stock options, shall terminate upon the megortconcerning the domestic mutumlits afiliate is admissible
of conversion under pafa), without compensation unless theasevidence and the facts asserted in the reports are presumed to
obligationwas legally binding before April 30, 1972. betrue.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1995/645.41(10)
https://docs.legis.wisconsin.gov/document/statutes/1995/180.1404
https://docs.legis.wisconsin.gov/document/statutes/1995/180.1706
https://docs.legis.wisconsin.gov/document/statutes/1995/181.53
https://docs.legis.wisconsin.gov/document/statutes/1995/180.1404
https://docs.legis.wisconsin.gov/document/statutes/1995/181.53
https://docs.legis.wisconsin.gov/document/statutes/1995/645.72(4)
https://docs.legis.wisconsin.gov/document/acts/1971/260
https://docs.legis.wisconsin.gov/document/acts/1973/184
https://docs.legis.wisconsin.gov/document/acts/1977/203
https://docs.legis.wisconsin.gov/document/acts/1979/102
https://docs.legis.wisconsin.gov/document/acts/1979/109
https://docs.legis.wisconsin.gov/document/acts/1979/109,%20s.%2016
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/32
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75(6)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.33(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75(6)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.13(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.20
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75(1)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75(5)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.75(6)(a)
https://docs.legis.wisconsin.gov/document/acts/1971/260
https://docs.legis.wisconsin.gov/document/acts/1979/102
https://docs.legis.wisconsin.gov/document/acts/1979/102,%20s.%20236
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(11)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.72(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.72(3)
https://docs.legis.wisconsin.gov/document/statutes/1995/601.43
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(2)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(4m)
https://docs.legis.wisconsin.gov/document/statutes/1995/632.62(4)(b)
https://docs.legis.wisconsin.gov/document/statutes/1995/611.76(3)(c)

4283  Updated 95-96Wis. Stats. DatabBM@MESTIC STOCK AND MUTUAL CORPORATIONS 611.76

(4) PLAN OF CONVERSION. The board may adopt a plan of eon  (4m) INSURERSIN FINANCIALLY HAZARDOUS CONDITION; PLAN
version,which, unless sul§4m) applies, shall specify: OF CONVERSION. If grounds exist under §45.41 (2)or (4) for

(a) The number of shares proposed to be authorized for the gfabilitationor liquidation of a domestic mutual or aason
stockcorporation, their par value and the pricevhich they will ~ably expected to exist within one ye#re board may adopt a plan
be offered topolicyholders, which price may not exceed one-haif conversion which shall specify all of the following:
of the median equitable share of all policyholders unde((ipar (a) That each person who has beamolicyholder and has paid

(b) That each person who has been a policyholder and has @éﬁjniums Wlthln 5 years prior FO the date the relsolution is adopted
premiumswithin 5 years prior to the resolution under @ shall under sub(2) is entitled to receive his or her equitable share of the
be entitled without additional payment to so much comstmck valueof the domestic mutual, adjusted to reflect the condition of
of the new stock corporation as his or her equitahlre of the the domestlg: mutual immediately prior to the dat_e of conversion;
valueof the converting corporation will purchase; that the equitthatthe equitable share shall be determinethbyratio that the net
ble share shall be determined by the ratio whighnet premium Premiumpaid by the policyholder during the 5 yearsnediately
(grosspremium less return premium and dividends paid) he or gp@cedingthe date of the adoption of the resolution under @)b.
haspaid to the corporation during the 5 years immediately prec&garsto the total net premium received by the domestic mutual
ing the resolution under suf®) bears to the total net premiumsduring that period, unless the commissioner approves another
receivedby the corporation during the same period; tuad} if the Methodof determining equitable shares with the net prentaim
equitableshare is sticient only for the purchase of a fractioh D€ calculated as gross premium less premraturned and divi
a share of stock, the policyholder shall have the option eitherdgndspaid to policyholders; that each policyholdeequitable
receivethe value of the fractional share in cash or to purchaséremay be distributeéh any form including securities of the

full share by paying the balance in cash; insureror another person, debt instruments, properyash; and

: : thatthe value of the domestic mutual will be finally determined
(bm) Notwithstanding pa(b), that each person who was a-pol. . h - ;

; g immediatelyprior to the date of conversion and with the approval
icyholder of amutual life insurance company on the date of thgthe commissioner

resolutionunder sub(2) or within 5 years prior to that date shall i i )
be entitled to an equitable share based éormula which fairly () Any person who will, under the plan of conversion, acquire
reflectsthe policyholde's interest in the company and the policie§ontrol of the domestic stock corporation and the manner in which
and contracts issued by the company to the policyhplaed this will occur.

which takesinto account premiums paid, cash surrender values, (¢) That suficient capital will be contributed or other measures
policy loans, reserves, surplus, benefits payable and other releyakento remove any grounds for liquidation unde645.41 (2)
factors;and that the equitable share shall be providdte poli  0r (4) and to reasonablgssure that those grounds will not exist
cyholderson a uniform basis approved by the commissioner in théthin the 5 years immediately following the date of conversion.
form of common stock, cash, increased benefits, I@rmiums (5) APPLICATION FORAPPROVAL. The plan of conversion shall

or a combination of those forms; be submitted to the commissioner for approval, together with:

(c) The procedure for stock subscriptions which shall include (a) The proposed articlesd bylaws of the new stock corpora
awritten ofer to each such policyholder indicating his or her-indtion which shall comply with 611.12

vidual equitable share and the terms of subscription; (b) So much of the information specified ir641.13 (2)as the
(d) That no common stock undeat (b) or (dm) may be issued commissionereasonably requires;
to persons other than the policyholders under(ppor the corpe (c) A projection of the planned or anticipated financial situa

rationunder par(dm) until all subscriptions by the policyholderstion of the new corporation for 5 years after the conversion.
and corppration, respectivelyave been filled and t.hat there{ifter (6) HEARING. (@) The commissioner shall hachearing after
anynew issue of stock for 5 yeaafter the conversion shall first receiptof a plan of conversion, notice of which shall be mailed to
be offered to the personsho have become shareholders undehe|ast-known address of each person who was a policyholder of
par. (b) or (dm) in proportionto their interests under pgb) or  the corporation on the date of the resolution under €Bj.
(dm); togethemwith a copy of the plan of conversion or a copy of a-sum
(dm) Notwithstanding patb), whether the shares of commommary of the plan, if the commissioner approves the summady
stockrepresenting the equitable shaoéshe policyholders of a any comment the commissioner considers necessary for the ade
mutuallife insurance company mayith the approvabf the com quateinformation of policyholders. If the plan of conversion is
missionerpe issued to a corporatiorganized under cii80with  submittedunder sub(dm), the hearing shall be held not less than
the policyholders to be stockholders of the corporation arsh if 10 days nomore than 30 days after notice is mailed. Failure to
issued,thateach policyholder is entitled to his or her equitablmail notice to a policyholder does not invalidate a proceeding
sharecalculated under pabm) in shares of common stock of theunderthis section if the commissioner determines the domestic
corporation; mutual hassubstantially complied with this subsection and has

(e) That no policyholdemther than a policyholder of a mutua|attemptedn good faith to maihotice to all policyholders entitled
life insurance companynay receive a distribution of shares-valto notice.
uedin excess of the amount to which he or she is entitled under(b) Wth regard to a mutual life insurance compahg notice,
s.645.72 (4) Any excess over that amount shall be distributed the plan or a summary of the plan, and any comments under par
sharedo the state treasufgr the benefit of the common school(a) shall also be mailed to the commissioner of every jurisdiction
fund. After 5 years thahares may be sold by the treasurer at hig which the mutual life insurance company is authorized to do
or her discretion and the proceeds credited to the common schanl business.
fund; and (c) Any policyholder under pata) and any commissioner
(f) Except withthe approval of the commission#érat during underpatr (b) may present written or oral statemeaitthe hearing
thefirst 5 years after the conversion the directors afiden§ of andmay present written statements withiperiod after the hear
a mutual life insurance company and persons acting in condeg specified by the commissionefhe commissioner shall take
with them may not, in the aggregate, acquire control over maft@tementgpresented under this paragraph into consideration
than5% of the common stock of the converted stock life insurang@kingthe determination under suf).
companythe corporation formed under p@m) or any other cer (7) APPROVALBY COMMISSIONER. (&) The commissioner shalll
porationwhich acquires control of more than 5$fthe common approve the plan of conversion unlégsor she finds that the plan
stockof either theconverted stock life insurance company or theiolatesthe law or is contrary to the interests of policyholders or
corporationformed under pafdm). the public.
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(b) In determining the interests of the policyholders ted sureany part of its insurance business, othan in the normal and
public, the commissioner shall consider whether thegamiza- usualcourse of business, or to sell, lease, exchamgetgage,
tion would be detrimental to the safety and soundnesheof pledgeor otherwise dispose of or encumbasre than one—fourth
insureror the contractual rights and reasonable expectations of tiiéts assets, shall leportedto the commissioner not less than 30
personsvho are policyholders on or before théeefive date of days in advance of thiroposed déctive date. The commissioner
thereoganization. The commissioner shall also take @otosid ~ may deferthe efective date for an additional period not exceeding
erationany conclusions ancecommendations on the subject 080 days by written notice to the corporation before expiration of
suchreoganizations published by recognizedyamizationsof the initial 30—day period.
professionalife insurance actuaries. Tlklemmissioner may by (3) DisapPROVAL. The commissioner mawithin the 30—day
rule establish standards applicable to suchgawoizations. periodor its extension, prohibit the proposed action if it is contrary

(8) APPROVALBY POLICYHOLDERS. After approval under sub. to law or to thenterests of insureds or the public or if it will make
(7), the conversion plan shall be submitted to a vote gféingons possiblethe circumvention of any of theequirements of ss.
who were policyholders of the mutual on the date of the resolutiéal.71to 611.77
undersub.(2). History: 1971 c. 2601979 c. 1021989 a. 303

(9) Conversion. (a) Continuation of corporationlfthe polt g1 765 pissenters' rights.  Sections80.1301t0180.1331

cyholdersapprove the conversion under s(), the commis applyto stock corporations, except as provided 61%.71 (5) (b)
sionershall issue a new certificate of authariffhe issuance of gh respect to ashareholdés right to dissent from a share
the certificate isthe act of conversion, the mutual at once becom Rchangeconsummated under &11.71

astock corporation and is no longer a mututhe stock corpora History: 1989 a, 303
tion shall be deemetd have been ganized at the time the con ' '
vertedmutual was a@anized. The directors,faders, agents and 611.79 Conversion of a domestic mutual life insurance
employesof the mutual shall continue in like capacity with theompany into a fraternal. A domestic mutual life insurance
stock corporation. companymay be converted into a fraternal underGdy, as fol
(10) ExpensEs. The corporation may not pay compensatiolows:
of any kind to any person other theegularsalaries to existing (1) ConversionPLAN. The board of directors of the company
personnelin connection witlthe proposed conversion, other thaghalladopt a plan of conversion stating:

fs(i)cr) nctleerg%ﬂp?BSangg]ngween)iprigieSé %Zggt;??éxéhn;ﬁe%"e“;is (a) The reasons for and the purposes of the proposed action;
printing costs and for legal and other professional fees for services(b) The proposed articles and bylgﬁmsthe new fraternal;‘ and
actuallyrendered. All expenses the conversion, including the  (¢) The proposefrocedureand estimated expenses for imple
expenses incurred by the commissioner and the prorated saldfiggtingthe conversion. i _
of any insurance ite staf members involved, shall be borne by  (2) APPROVALBY cOMMISSIONER. The plan shall be filed with
the corporation being converted. the commissioner for approval, together with so much of the-infor
(11) SECURITY REGULATION. The filing with the division of Mation under s.614.13 (2)as the commissioner reasonably
securitiesof a certified copy of the plan of conversion as approvégauires. The commissioner shall approve the plan unless finding,
by the commissioner constitutes registration undgbs.27of the ~aftera hearing, that it would beontrary to the laythat the new

securitiesauthorized to be issued thereunder fraternalwould not satisfy the requirements for a certificate
History: 1971 c. 2601979 c. 102s.107,236 (5) (13);1981 c. 3141983 a. 102  authorityunder s611.20as incorporated by 814.2Q or that the
215 1985 a. 29215, 1995 a. 27 planwould be contrary to the interests of policyholders or the pub

lic.
(3) ArPrROVALBY MEMBERS. After being approved by tleom
issionerthe plan shall be submitted to thalicyholders for their

611.77 Conversion of assessable to nonassessable
and nonassessable to assessable mutuals. (1) Assess
ABLE TO NONASSESSABLE. Whenever an assessable mutual acc pproval

mulatesenough surplus to satisfy the financial requiremémts 't(4) REPORT TO COMMISSIONER, A copy of the resolution

the operation of a nonassessable mutual under like conditionsad tedby th b hall be filagith th >

may apply fora certificate of authority authorizing it to sell non 240P€CDY thé members shall be Tilewdtn the commissioner
assessablpolicies. The commissionshall issue a certificate of Indicatingthe number of policyholders voting, the method of vot
authoritydesignating it monassessable mutual if he or she find§9 and the number of votes cast in favor of the plan.

thatthe applicant satisfies the requirementtheflaw and that the  (5) CERTIFICATE OF AUTHORITY. If all requirements of the law
issuancef nonassessable policies will restdanger the interestsaremet, the commissioner shall issue a certificate of authority for
of its insureds or the public. Policies issued thereafter shall th€ new fraternal. Thereupon the mutual shall cease its legal exis
nonassessablexisting policies shall continue infeét and shall tence and the corporate existence of the new fraternabetu,
alsobecome nonassessable. but it shall be deemed to have been incorporated as of the date the

(2) NONASSESSABLETO ASSESSABLE. A nonassessabtautual converted mutual was incorporated. The new fraternal shall have
may apply to the commissioner for a certificate of authority desi@!! the assets and be liable for all of the obligatufitse converted
ual. The commissioner may grant a peraat exceeding one

natingit an assessable mutual. The commissioner shall issue for adiust t1o th p s of 6hd vina th
certificateif the law permits such a corporation to issue assessafffet ©OF adjustment to the requirements of 8h4, specifying the
extentto which particular provisions of c614 do not apply

policiesand if he or she finds that the conversion will erdanger .
theinterests of present or future insureds or of the public. Al pol; HiSio: 1975 . 373421

o p . p : _p, |_egislative Council Note, 1975:This provision is not likely to be used often but
ciesissued after conversion shall be assessable, and all policigsidiiesirablen order to enlage the options open to legitimatejanizations. If mem
effecton the date of conversion shall be assessable except tobfigof a mutual wish to accept the additional restrictions imposed by fratewal
extentthat there is contract right then existing not to be assessejfet or its benefits, they should be free to do so. [Bill 643-S]

History: 1971 c. 2601979 c. 10.236 (5)

611.78 Transfer of business or assets. (1) SALE, LEASE, SUBCHAPTERVI

EXCHANGE OR MORTGAGE OF ASSETSWITH OR WITHOUT SHARE

HOLDER ACTION. Except as modified by sub&) and(3), ss. MISCELLANEOUS PROVISIONS

180.1201 180.1202180.1706and180.1708 (6)pply to stock

corporationsand s181.49applies to mutuals. 611.94 Trustee of proceeds. Section632.42 applies to

(2) ReporTTO COMMISSIONER. Any action by which an insur insurersdoing a life insurance business.
ancecorporation proposes to transfer to another person or to reirHistory: 1979 c. 102
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